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INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252
OF THE TELECOMMUNICATIONSACT OF 1996

This Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of
1996 (* Agreement”), isdated as of the day of , 2001 (the “ Effective Date”), by and
between Ameritech Illinois, adivison of Ameritech Services, Inc., an lllinois corporation with offices at 225
West Randolph Street, Chicago, Illinois 60606 ( Ameritech”) and XO lllinais, Inc, a Washington
corporation with offices at 810 Jorie Bvd., Oak Brook, IL 60532 (“Requesting Carrier”).

RECITALS

A.  Ameritech is an Incumbent Local Exchange Carrier as defined by the Act, authorized to
provide certain Telecommunications Services within lllinois.

B.  Ameritech is engaged in the business of providing, among other things, locd Teephone
Exchange Sarvice within lllinois

C. Reguedting Carrier has been granted or, prior to the provisioning of any Interconnection,
access to unbundled Network Elements, Telecommunications Service or any other services hereunder, will
have been granted authority to provide certain loca Telephone Exchange Serviceswithin lllincisand isa
Local Exchange Carrier as defined by the Act.

D. ThePatiesdedreto Interconnect their tdecommunications networks and fadilities to comply
with the Act, and exchange traffic so that their respective Customers may communicate with each other
over, between and through such networks and facilities.

E The Parties are entering into this Agreement to set forth the respective obligations of the
Parties and the terms and conditions under which the Partieswill Interconnect their networks and facilities
and provide to each other Telecommunications Services as required by the Act as set forth herein.

NOW, THEREFORE, in congderation of the mutua promises and the covenants contained herein

and other good and vauable consderation, the receipt and sufficiency of which are hereby acknowledged,
Requesting Carrier and Ameritech hereby agree as follows:

12716496.1 110101 907C 00650405



ARTICLE |
DEFINITIONSAND CONSTRUCTION

1.1 Structure. This Agreement includes certain Exhibits and Schedules which immediately
follow this Agreement, dl of which are hereby incorporated in this Agreement by this reference and
conditute a part of this Agreement.

1.2 Defined Terms. Capitdized terms used in this Agreement shdl have the respective
meanings specified in Schedule 1.2 or as defined dsawherein this Agreement.

1.3 Interpretation.

@

(b)

(©

(d)

(©

The definitionsin Schedule 1.2 shdl gpply equaly to both the sngular and plurd
forms of the terms defined. Whenever the context may require, any pronoun shal
include the corresponding masculine, feminine and neuter forms.  The words
“include,” “includes’ and “including” shdl be deemed to be followed by the
phrase “without limitation”. The words “shall” and “will” are used
interchangegbly throughout this Agreement and the use of either connotes a
mandatory requirement. The use of one or the other shal not mean a different
degree or right or obligation for either Party.

References herein to Articles, Sections, Exhibits and Schedules shal be deemed
to be references to Articles and Sections of, and Exhibits and Schedules to, this
Agreement unless the context shall otherwise require.

The recitals and the headings of the Articles, Sections, Exhibits and Schedules are
inserted for convenience of reference only and are not intended to be a part of or
to affect the meaning or interpretation of this Agreement.

Unless the context shdl otherwise require, and subject to Section 28.3, any
reference to any agreement, other insrument (including Ameritech, Requesting
Carrier or other third party offerings, guides or practices), statute, regulation, rule
or tariff is to such agreement, indrument, Statute, regulation, rule or tariff as
amended and supplemented from time to time (and, in the case of a Satute,
regulation, rule or tariff, to any successor provison).

In the event of a conflict between the provisons of this Agreement and the Act, the
provisons of the Act shdl govern. In the event of any conflict between the terms
and conditions of any Section of, or Schedules to this Agreement, and any term or
condition st forth in the Implementation Plan, the terms and conditions of the
Sections and Schedules shall control.
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1.4 Joint Work Product. This Agreement isthejoint work product of the Parties and has been
negotiated by the Parties and their repective counsd and shal be fairly interpreted in accordance with its
terms and, in the event of any ambiguities, no inferences shdl be drawn againgt ether Party.

ARTICLE I
GENERAL SERVICE RELATED PROVISIONS

2.1 Interconnection Activation Date. Subject to the terms and conditions of this Agreement,
(i) Interconnection of the Parties facilities and equipment pursuant to Articles 111 and VI for the
transmission and routing of Telephone Exchange Service traffic and Exchange Access traffic to and from
their respective Customers, and (ii) Interconnection of the Parties facilities and equipment to provide
Requesting Carrier access to Ameritech’s unbundled Network Elements pursuant to Article 11X, shdl be
established on or before the respective “Interconnection Activation Date” shown for each
corresponding LATA and Central Office set forth on Schedule 2.1. The Parties shdl identify additiond
Interconnection Activation Dates using the principles set forth in Section 3.4.3.  An Interconnection
Activation Date, once established, may not be modified except upon the mutua agreement of the Parties.
Schedule 2.1 may be revised and supplemented from time to time, upon the mutua agreement of the
Parties to revise an Interconnection Activation Date(s) and to reflect additiona Interconnection Activation
Dates.

2.2 BonaFideRequest. Any request by Requesting Carrier for certain services or access
to an unbundled Network Element that is not otherwise provided by the terms of this Agreement  thetime
of such request shall be made pursuant to the Bona Fide Request process et forth on Schedule 2.2.

2.3 Technical References. Technicad References that describe and/or define the practices,
procedures and specifications for those services, Interconnections and access to unbundled Network
Elements available hereunder (and the gpplicable interfaces relating thereto) are listed on Schedule 2.3 (the
“Technical Reference Schedule”).

2.4  Cessation of Obligations. Notwithstanding anything to the contrary contained herein,
Ameritech’s obligations under this Agreement shdl apply only to the (i) specific operaing are(s) or portion
thereof in which Ameritech is then deemed to bethe “ILEC” under the Act (the“ILEC Territory”) and
(i) assets that Ameritech owns or leases and which are used in connection with Ameritech’s provison to
Requesting Carrier of any products or services provided or contemplated under this Agreement, the Act
or any tariff or ancillary agreement referenced herein (individudly and collectively, the” L EC Assets’).

If during the Term Ameritech sdlls, assigns or otherwise transfers any ILEC Territory or ILEC Assetsto
a person other than an Affiliate or subsidiary, Ameritech shdl provide Requesting Carrier not less than
ninety (90) days prior written notice of such sae, assgnment or transfer. Upon the consummation of such
sde, assgnment or trandfer, Requesting Carrier acknowledges that Ameritech shal have no further
obligations under this Agreement with respect to the ILEC Territories and/or ILEC Assats subject to such
sde, assgnment or trandfer and that Requesting Carrier mugt establish its own Section 251/252 arrangement
with the successor to such ILEC Territory and/or ILEC Assets.
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ARTICLE Il
INTERCONNECTION PURSUANT TO SECTION 251(c)(2)

3.1 Scope. Articlelll describesthe physica architecture for Interconnection of the Parties
fadilities and equipment for the transmisson and routing of Telephone Exchange Service traffic and
Exchange Access traffic between the respective Customers of the Parties pursuant to Section 251(c)(2)
of the Act; provided, however, Interconnection may not be used soldly for the purpose of originating a
Party’s own interexchange traffic. Articles|V and V prescribe the specific physical facilities and Logica
Trunk Groups (and traffic routing parameters) which will be configured over the physica Interconnections
described inthis Article 111 related to the transmission and routing of Telephone Exchange Service treffic
and Exchange Access traffic, repectively. Other trunk groups, as described in this Agreement, may be
configured using this architecture. Except with respect to Trangt Service, nether Party shdl useitsfacilities
and equipment established pursuant to this Agreement to originate and/or tranamit and route CMRS treffic.

3.2 Interconnection Points and M ethods, and I nter connection Activation Dates.

3.2.1 Ineach LATA identified on Schedule 2.1, Requesting Carrier and Ameritech shdl
Interconnect their networks at the correspondingly identified Ameritech and Requesting Carrier Central
Office(s) on Schedule 2.1 for the transmisson and routing within that LATA of Telephone Exchange
Savice traffic and Exchange Access traffic pursuant to Section 251(c)(2) of the Act. Requesting Carrier’s
point of Interconnection must be in an Ameritech locd service areain the LATA in which Requesting
Carrier isproviding sarvice. An Interconnection Activation Date not established and st forth on Schedule
2.1 as of the Effective Date shall be determined in accordance with the procedures set forth in Section
3.4.3.

3.2.2 Interconnection in each LATA shdl be accomplished a any technicaly feasble
point within the Parties’ networks through ether (i) Collocation in Ameritech’s Centrd Offices as provided
inArticle XII or (ii) any other Interconnection method to which the Parties may agree in advance of the
goplicable Interconnection Activation Date for agiven LATA and which is conggtent with the Act, indluding
aFiber-Meet as provided in Section 3.3.

3.2.3 If Requesting Carrier eects Collocation as an Interconnection method, or dects
a network architecture tha requires Ameritech to Interconnect with Requesting Carrier’s facilities via
Collocation, then Requesting Carrier must not less than one hundred twenty five (125) days prior to its
goplicable Interconnection Activation Date notify Ameritech whether Requesting Carrier wishes Ameritech
to Interconnect pursuant to subsection (a) or (b) below.

) Requesting Carrier shdl (i) provide the trangport (Whether through lessed or owned
facilities) of Ameritech’s traffic from the point of Interconnection to Requesting
Carrier's Centrd Office, (ii) not charge Ameritech for such transport and (iii)
provide Ameritech with capacity to meet Ameritech’'s forecasted needs. If
Requesting Carrier does provide Ameritech trangport as provided in this
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subsection (a) but then ether requests Ameritech to utilize its own facilities or
does not provide Ameritech capacity to meet Ameritech’s forecasted needs, then
Requesting Carrier shall (x) provide Ameritech not less than two hundred (200)
days notice prior to the date Ameritech must provide its own facilities for new
trunks, (y) compensate Ameritech for the costs incurred by Ameritech to rearrange
its network and (z) provide Ameritech Collocation as provided in subsection (b)
below.

(b) If Requesting Carrier does not dect to provide Ameritech transport as provided
in subsection (a) above, then Requesting Carrier shdl provide to Ameritech
Collocation in Requesting Carrier’'s Centrd Office(s) for purposes of that
I nterconnection on a nondiscriminatory basis and on rates, terms and conditions
that are no less favorable than (i) Ameritech provides to Requesting Carrier
pursuant to the terms and conditions of this Agreement and (ii) Requesting Carrier
provides to other amilarly Stuated Telecommunications Carriers.

3.24  Unless otherwise agreed by the Parties, the Parties shall designate the Centra
Office Requesting Carrier hasidentified asitsinitiad Routing Point in the LATA as the Requesting Carrier
Interconnection Centrd Office (“RICO”) inthat LATA and shdl designate the Ameritech Tandem Centrd
Office that is desgnated as the home Tandem (based on the LERG) for the Ameritech Wire Center in which
the Requesting Carrier's Central Office is located, as the Ameritech Interconnection Central Office
(“AlICQO") inthat LATA.

3.25 Requeding Carrier’s point of Interconnection must be within an Ameritech Wire
Center inthe LATA in which Requesting Carrier provides service.

326 Regueding Carier shdl order al trunks and facilities used to edtablish
Interconnection, trunking (for both the Loca/IntraLATA Trunks and Access Toll Connecting Trunks),
sgnaing and 9-1-1 Service (asdescribed in Section 3.9) by submitting to Ameritech an dectronic Access
Service Request including BDS Tédlis and, as soon as available, an dectronic service order via the
Provisoning El.

3.3 Fiber-Meet.

3.3.1 If the Parties Interconnect their networks pursuant to a Fiber-Meet, the Parties

shdl jointly engineer and operate asingle Synchronous Optical Network (“ SONET”) trangmisson system.

Unless otherwise mutualy agreed, this SONET transmission system shdl be configured as illugtrated in

Exhibit A, and engineered, indaled, and maintained as described inthis Article |11 and in the Plan (as

defined in Section 18.2). Each Party agrees to disable the Digital Control Channd (‘DCC”) in its

equipment that is part of the SONET system and each Party shdl be responsible for the monitoring of its
own node(s).
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3.3.2 Ameritech shdl, whally at its own expense, procure, ingtal and maintain Optica
Line Terminating Multiplexor (* OLTM”) equipment in the AICO identified for each LATA sat forth on
Schedule 2.1 in cgpacity sufficient to provison and maintain al Logica Trunk Groups prescribed by
Articles1V and V.

3.3.3 Requedting Carrier shdl, wholly at its own expense, procure, ingdl and maintain
the OLTM equipment in the RICO identified for that LATA in Schedule 2.1, in capacity sufficient to
provison and maintain adl Logical Trunk Groups prescribed by Articles|V and V.

3.34 Amgitech shdl desgnate amanhole (meat point manhole) immediately outsde the
AICO that will be accessible via Ameritech structure leesing & the dosest manhole (Fiber-Meet entry point)
or suitable entry point available via Ameritech connecting structure where the possibility of manhole cave-in
or manhole accessbility does not present a problem, and shal make al necessary preparations to receive,
and to dlow and enable Requesting Carrier to deliver fiber optic fadlities into that manhole or suitable entry
point with sufficient spare length to reach the OLTM equipment in the AICO. Requesting Carrier shdl
deliver and maintain such strands wholly at its own expense. Upon verba request by Requesting Carrier
to Ameritech, Ameritech will dlow Requesting Carrier accessto the Fiber-Mest entry point for maintenance
purposes as promptly as possible after Ameritech’s receipt of such request.

3.35 Regueding Carier shdl desgnate a manhole or other suitable entry-way
immediately outside the RICO as a Fiber-Meet entry point, and shal make al necessary preparations to
recaive, and to dlow and endble Ameritech to ddliver, fiber optic fadilities into that manhole with sufficient
gpare length to reach the OLTM equipment in the RICO. Ameritech shdll deliver and maintain such strands
wholly a its own expense. Upon verba request by Ameritech to Requesting Carrier, Requesting Carrier
will alow Ameritech access to the Fiber-Meet entry point for maintenance purposes as promptly as
possible after Requesting Carrier’ s receipt of such request.

3.3.6 Requedting Carrier shdl pull the fiber optic strands from the Requesting Carrier-
designated manhole/entry-way into the RICO and through gppropriate interna conduits Requesting Carrier
utilizes for fiber optic fadilities, and shdl connect the Ameritech srands to the OLTM equipment Requesting
Carrier hasingaled in the RICO.

3.3.7 Ameitech shdl pull the fiber optic strands from the Ameritech-designated
manholelentry-way into the AICO and through appropriate internal conduits Ameritech utilizes for fiber
optic facilities and shall connect the Requesting Carrier strands to the OLTM equipment Ameritech has
ingdled in the AICO.

3.3.8 Each Paty shdl use its best efforts to ensure that fiber received from the other

Party will enter that Party’s Centra Office through a point separate from that through which such Party’s
own fiber exited.
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3.3.9 For Fiber-Meet arrangements, each Party will be responsible for (i) providing its
own portion of the trangport facilities to the Fiber-Meet in accordance with the Implementation Plan and
(i) the cost to build-out its portion of the facilities to such Fiber-Mest.

3.3.10 Each Party shdl provide its own, unique source for the synchronized timing of its
OLTM equipment. Each timing source must be Stratum-1 traceable and cannot be provided over
DSU/DS1 fadilities, viaLine Timing; or viaa Derived DS1 off of OLTM equipment. Both Parties agreeto
edtablish separate and ditinct timing sources which are not derived from the other, and meet the criteria
identified above.

3.4 Additional I nter connection(s).

34.1 If Reguesting Carrier determines to offer Telephone Exchange Service within
Ameritech’s service areas that require additiond points of Interconnection, Requesting Carrier shdl provide
written notice to Ameritech of its need to establish such additiond points of Interconnection pursuant to this
Agreement.

3.4.2 The notice provided in Section 3.4.1 shdl include (i) Requesting Carrier’'s
requested RICO(s) and AICO(s) (including address and CLLI Code); (ii) Requesting Carrier’ s requested
Interconnection Activetion Date; and (iii) a non-binding forecast of Requesting Carrier’s trunking and
facilities requirements.

3.4.3 Within ten (10) Business Days of Ameritech’s receipt of Requesting Carrier’s
notice specified in Section 3.4.1, Ameritech and Requesting Carrier shal schedule ameeting to mutualy
agree on the network architecture (including trunking), the AICO(s), the RICO(s) and Interconnection
Activation Date(s) applicable to such Interconnection(s). The Interconnection Activation Date for an
Interconnection shal be established based on then-existing force and load, the scope and complexity of the
requested Interconnection and other relevant factors. The Parties acknowledge that, as of the Effective
Date, the interva to establish Interconnection via Collocation or Fiber-Meet is one-hundred fifty (150)
cdendar daysfor upto 24 T1'sof trunking after the Parties have agreed on the AICO(s), RICO(s) and
network architecture and Requesting Carrier has furnished Ameritech a non-binding forecast in accordance
with Section 3.4.2. Theintervd to establish Interconnection for trunking in excess of 24T1'sis6 T1' sper
business day after 150 days

3.5 Additional Switches.

3.5.1 If Requeding Carrier deploys additiond switchesin a LATA &fter the Effective
Date or otherwise wishes to establish Interconnection with additional Ameritech Central Offices in such
LATA, Requesting Carrier shall provide written notice thereof to Ameritech, consistent with the notice
provisonsof Sections 3.4.1 and 3.4.2, to establish such Interconnection. The terms and conditions of this
Agreement shdl apply to such Interconnection, including the provisons st forth in Section 3.4.3. If
Ameritech deploys additiond switchesinaLATA after the Effective Date or otherwise wishesto establish
Interconnection with additional Requesting Carrier Central Offices in such LATA, Ameritech shdl be
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entitled, upon written notice thereof to Requesting Carrier, to establish such Interconnection and the terms
and conditions of this Agreement shdl gpply to such Interconnection. If either Party establishes an
additionad Tandem Switch in agiven LATA, the Parties shdl jointly determine the requirements regarding
the establishment and maintenance of separate physicd fadilities and Logica Trunk Group connections and
the sub-tending arrangements relating to Tandem Switches and End Offices which serve the other Party’s
Customers within the Exchange Areas served by such Tandem Switches.

3.5.2 If aParty requeststhe other Party to ingdl new trunks or rearrange exigting trunks
asareault of the ingdlation of a new Switch, such Party shal provide written notice of such request and
the intervals described in Section 3.4.3 shdl goply.

3.6 Nondiscriminatory Interconnection. Interconnection shal be equa in qudity to that
provided by the Parties to themsalves or any subsdiary, Affiliate or other person. For purposes of this
Section 3.6, “equal in quality” means the same technicd criteriaand service sandards that a Party uses
within its own network.

3.7 Network Management.

3.7.1 Requedting Carrier and Ameritech shal work cooperdtivey to ingdl and maintain
a reliable network. Requesting Carrier and Ameritech shdl exchange appropriate information €g.,
maintenance contact numbers, network information, information required to comply with law enforcement
and other security agencies of the government and such aother information as the Parties shadl mutudly agree)
to achieve this desired rdiahility.

3.7.2 Requeding Carrier and Ameritech shal work cooperatively to apply sound
network management principles by invoking network management controls to dleviate or to prevent
congestion.

3.8 9-1-1 Service.

3.8.1 Ameritech shal provide 9-1-1 Service to Requesting Carrier as described in this
Section 3.9 in each Rate Center in which (i) Requesting Carrier is authorized to provide loca Telephone
Exchange Service and (ii) Ameritech isthe 9-1-1 service provider.

3.8.2 Sarvice and Facilities Provided.

) Requegting Carrier shall interconnect with each Ameritech 9-1-1 Sdlective Router
that serves the areas in which Requesting Carrier provides Telephone Exchange
Service.  Such interconnection shall be used by Ameritech to provide 9-1-1
service and access to dl sub-tending Public Safety Answering Points (each, a
“PSAP”). Requegting Carrier will establish such interconnection by (i) providing
itsdf, or leasing from a third-party (including Ameritech), the necessary DS1
facilities and trunk groups between Requesting Carrier’ s point of Interconnection
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and designated Ameritech 9-1-1 Selective Router (channel conditioning referred
to as“Direct” in Item | of the Pricing Schedule) or (ii) providing demuxed DSO
level trunks a designated Ameritech 9-1-1 Sdective Router(s) (channe
conditioning referred to as “Back to Back” in Item | of the Pricing Schedule) or
(iii) providing muxed DSO leve trunks a a Collocation point within each
Ameritech 9-1-1 Sdective Router(s) (channel conditioning referred to as
“Collocation” in Item | of the Pricing Schedule). With any of the foregoing three
(3) options, Requesting Carrier shdl provide a minimum of two (2) dedicated
channels from the point of interconnection to the Ameritech 9-1-1 Sdective
Router(s). Each of the foregoing options described in this subsection (a) also
require eech of the Parties to provide sufficient trunking and facilities to route
Requesting Carrier’ s originating 9-1-1 cdls to the designated primary PSAP or to
designated dternate PSAPs. Ameritech and the Requesting Carrier will coordinate
the provison of transport capacity sufficient to route originating 9-1-1 cals from
the Requesting Carrier’ s point of interconnection to the designated Ameritech 9-1-
1 Sdective Router(s). In addition to the channel conditioning charges identified in
Item | of the Pricing Schedule, if Requesting Carrier leases facilities from
Ameritech, standard tariff rates shal apply.

(b) If Requesting Carrier forwards the ANI information of the cdling party to the
Ameritech 9-1-1 Selective Router and the Requesting Carrier has followed the
appropriate proceduresin subsection (€) to establish the record for the caling
Party in the ALI database, Ameritech will forward that calling number and the
associated street address to the PSAP for display. If no ANI is forwarded by
Requesting Carrier, Ameritech will display a Centrd Office identification code for
display at the PSAP.

(© If Requesting Carrier requests facilities-routed diversity for 9-1-1 interconnection,
Ameritech shdl provide such diversty to Requesting Carrier and Requesting
Carrier shal pay charges for Diverse Routes at tariffed DSL1 rates. Requesting
Carrier will be respongble for determining the proper quantity of trunks and
fadilities from its switchesto the Ameritech 9-1-1 Sdlective Router(s). Ameritech
shdl provide, upon request, a Trunk Design Guide which will be used to determine
the number of trunk groups required to provide 9-1-1 Service within each Rate
Center. Trunks between the Requedting Carrier’ s Switch and the Ameritech 9-1-1
Sdective Router shdl be provisoned by Ameritech at intervas to be agreed upon
by the Parties. Following such provison and prior to the application of live treffic,
Requesting Carrier and Ameritech will cooperate to promptly test al trunks and
facilities between Requesting Carrier’ s network and the Ameritech 9-1-1 Sdective
Router to assure proper functioning of the 9-1-1 Service, provided, that
Requesting Carrier shdl be soldly responsble to provide test records and conduct
cdl-through testing on dl new 9 1-1 trunk groups and NPA/NXXs. Unless
otherwise agreed to by the Parties, the 9-1-1 trunk groups will be initidly
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established as a one-way CAMA MF trunk group. Where SS7 connectivity is
available and required by the gpplicable municipdity, the Parties agree to
implement CCIS trunking.

(d) Ameritech will provide to Requesting Carrier, in mechanized format, an address
and routing file (ARF) that provides the information required for Requesting Carrier
Customer 9-1-1 record processng and ddlivery of cdls to the appropriate
Ameritech 9-1-1 Sdective Router(s). After Requesting Carrier’ sinitia request for
the ARF, Ameritech shall provide Requesting Carrier an updated ARF on a
monthly basis. At the request of Requesting Carrier, Ameritech will provide the
ARF by NPA or metro area. A specified charge as set forth at Item | of the
Pricing Schedule will apply per request.

(e Ameritech will coordinate access to the Ameritech 9-1-1 Automatic Location
Identification (“ AL 1) database for the initial loading and updating of Requesting
Carrier Customer information. Access coordination will include:

Q) Requesting Carrier to supply an dectronic verson of Customer telephone
numbers, addresses and other information both for the initid load and,
where goplicable, daily updates. Ameritech shal confirm receipt of this
dataas described in Section 3.9.2();

2 Natification of error(s) involving entry and update activity;,

3 Provisoning of specific 9-1-1 routing information on each Requesting
Carrier Customer’s access lineg; and

4 Providing Requesting Carrier with reference data required to ensure that
Requesting Carrier’s Customer will be routed to the correct 9-1-1
Sdective Router when originating a9-1-1 cdll.

If Requesting Carrier isunable to initialy provide Ameritech dectronic updates to
the Ameritech 9-1-1 AL database as provided in subsection (e)(1) above, the
Parties shal negotiate the date by which Requesting Carrier shal establish such
eectronic functiondity and the rates, terms and conditions under which Ameritech
would update such database from paper records prior to the date Requesting
Carrier is able to furnish such updates dectronicaly to Ameritech; and

® Requesting Carrier or itsthird party agent will provide ALI datato Ameritech for
use in entering the data into the 9-1-1 database. The initiad ALI data will be
provided to Ameritech in aformat prescribed by Ameritech. Requesting Carrier
shdl include its company identification, as registered with NENA, on dl records
provided to Ameritech. Requesting Carrier is responsble for providing Ameritech
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updates to the ALI data.and error corrections that may occur during the entry of
ALl data to the Ameritech 9-1-1 Database System. Requesting Carrier shdl
reimburse Ameritech for any additional database charges incurred by Ameritech
for errors in ALI data updates caused by Requesting Carrier or its third-party
agent. Ameritech will confirm receipt of such data and corrections by the next
Business Day (where dectronic trandfer is available) by providing Requesting
Carrier with areport in the manner provided in the Implementation Plan of the
number of items sent, the number of items entered correctly, and the number of
errors.

The services offered in this Agreement and the charges set forth at Item | of the
Pricing Schedule are based on each NXX resding in a single 9-1-1 Selective
Router. Requesting Carrier may reguest that an NXX shdl resde in more than one
9-1-1 Sdlective Router; provided that Requesting Carrier shal pay Ameritech a
one-time charge as st forth at Item | of the Pricing Schedule per trunk group that
is connected to each dternate 9-1-1 Selective Router (the “9-1-1 Selective
Router Software Enhancement Connection Charge’).

Inthe event an Ameritech or Requesting Carrier 9-1-1 trunk group falls, the Party
that originates the trunk group will natify, on a priority bass, the other Party of such
failure, which natification shdl occur within two (2) hours of the occurrence or
sooner if required under Applicable Law. The Parties will exchange a list
containing the names and telephone numbers of the support center personnd
respong ble for maintaining the 9-1-1 Service between the Parties.

Ameritech will provide Requesting Carrier dl order number(s) and circuit
identification code(s) in advance of the service due date.

Requesting Carrier will monitor the 9-1-1 circuits for the purpose of determining
originating network traffic volumes. Requesting Carrier will notify Ameritech if the
traffic study information indicates that additiona circuits are required to mest the
current level of 9-1-1 call volumes.

Requesting Carrier shal engineer its 9-1-1 trunks to attain a minimum P.01 grade
of service as measured using the “ busy day/busy hour” criteriaor, at such other
minimum grade of service as required by Applicable Law or a duly authorized

government agency.

Requegting Carrier shdl timely provide to Ameritech dl information required to
complete an “ Ameritech Planning Questionnaire and Network Definition” in order
to appropriatdy plan, design and implement ordered 9-1-1 Service. Requesting
Carrier shdl provide the foregoing information in the format prescribed by
Ameritech, both initidly and on an ongoing basis.
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If Requesting Carrier provides locd exchange Telecommunications Servicesto its
Customers through a means other than Resale Services, Requesting Carrier shall
be responsible to submit to the applicable municipdity(ies) any 9-1-1 surcharges
assessad by such municipdity(ies) on such loca exchange Telecommunications
Services provided to Requesting Carrier Customers.

Consgent with Section 19.2, each Party agrees to comply with al applicable
date, county and municipa 9-1-1 adminigtrative rules and regulations.

Compensation.

In addition to the amounts specified in Section 3.9.2, Requesting Carrier shdll
compensate Ameritech as set forth at Item | of the Pricing Schedule.

The rates st forth in this Agreement for 9-1-1 Service do not include the
ingpection or monitoring by Ameritech of Requesting Carrier’ sfacilitiesrelaing to
errors, defects or mafunctionsin the 9-1-1 Service. The Parties acknowledge and
agree that Requesting Carrier, and not Ameritech, shal be responsible to conduct
such operationa tests as Requesting Carrier deems necessary and appropriate to
determine whether its fadlities are functioning properly. Each Party shdl promptly
notify the other Party if its facilities used to provide 9-1-1 Service are not
functioning properly.

Additiond Limitations of Liability Applicableto 9-1-1 Service.

Ameritech is not ligble for the accuracy and content of ALI that Requesting Carrier
ddivers to Ameritech. Requesting Carrier is responsble for maintaining the
accuracy and content of that data as delivered; and

In addition, Ameritech’s liability to Requesting Carrier and any third person shall
a0 be limited to the maximum extent permitted by Applicable Law or tariff.

ARTICLE IV

TRANSMISSION AND ROUTING OF TELEPHONE EXCHANGE
SERVICE TRAFFIC PURSUANT TO SECTION 251(c)(2)

Scope of Traffic. ArticlelV prescribes parameters for the facilities and trunk groupsto

be effected over the Interconnections specified in Article I11 for the transmission and routing of Loca
Trafficand IntraLATA Tall Traffic between the Parties respective Teephone Exchange Service Customers
(the“Local/IntraLATA Trunks’).

Limitations. No Party shdl terminate Exchange Accesstraffic or originate untrandated 800

traffic over the Loca/IntraLATA Trunks.
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4.3  Trunk Group Architecture and Traffic Routing. The Paties shdl jointly engineer and
configure Loca/IntraLATA Trunks over the physical Interconnection arrangements as follows:

4.3.1 Each Paty shdl initidly configure a one (1)-way trunk group or, upon mutua
agreement of the Parties, atwo (2) way trunk group, as adirect transmission path between each RICO and
AICO. If two (2) way trunk groups are established, each Party shall be respongible for fifty percent (50%)
of the trangport between the points of Interconnection.

4.3.2 Notwithganding anything to the contrary contained inthisArticle 1V, if the traffic
volumes originated by a Party between any two (2) Centrd Office Switches a any time exceeds the CCS
busy hour equivaent of one (1) DSL, that Party shdl, within sixty (60) days after such occurrence, establish
new direct trunk groups to the applicable End Office(s). Astraffic volumesincrease, the Parties shal add
additiond direct trunk groups (24 DSDs) between any two (2) Centrd Offices for every increment of traffic
that equals or exceeds the CCS busy hour equivadent of one (1) DS1. At no time shdl the traffic between
two (2) Centra Offices, routed via Ameritech’s Tandem Switch, exceed 500 busy hour CCS.

4.3.3 Only thosevaid NXX codes served by an End Office may be accessed through
adirect connection to that End Office.

4.3.4 Each Paty shdl ensure that each Tandem connection permits the completion of
traffic to dl End Offices which sub-tend that Tandem as identified in the Loca Exchange Routing Guide
(“LERG”). Totheextent that a Party desires the ubiquitous delivery of traffic within an Exchange Area,
each Party shdl establish and maintain Logica Trunk Groups and separate physica facilities for such
Logica Trunk Groups connected to each Tandem of the other Party which serves, or is sub-tended by End
Offices which serve, such other Party’s Customers within the Exchange Areas served by such Tandem
Switches. Requesting Carrier shdl ether provide Logica Trunk Groups and such facilities for Logica
Trunk Groups or purchase Logicd Trunk Groups and such facilities for Logica Trunk Groups from
Ameritech at the rates for Switched Access st forth in Ameritech’'s access tariffs. If a Central Office
Switch provides both Tandem and End Office functiondlity, Interconnection by a Party at such Centra
Office Switch shal provide access to Tandem and End Office functiondity. A Party’s NXX must home
on the Tandem Switch that is in the same gate as the specified NXX Rate Center.

4.35 Ameritech will provide unassgned NXX codes to the Requesting Carrier, under
the Inter-Carrier Compatibility Forum (“1CCF”) developed by CO-Code Assignment Guiddines, until this
function is performed by athird party agency.

4.3.6  Ameritech will assgn a Common Language Location Identifier (“CLLI") codeto
the Requesting Carrier’s End Office Switch if so requested, to be integrated into the public network
congstent with procedures used for CLLI code assgnment to Ameritech’s own switches until this function
is performed by athird party agency. The code must be listed in the LERG.

4.3.7 Each Paty isrespongble for administering its assgned NXX numbers.
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4.3.8 Each Party isregpongble for obtaining a LERG ligting of CLLI codes assgned to
its switches.

4.3.9 If a preexising trunk group is unable to, or congstent with standard trunk
engineering practices, is forecasted to be unable to support additiona traffic loads, each Party shdl, upon
request of the other Party, provison, within thirty (30) days of such request, additiond trunks to expand
the capacity of such pre-existing trunk group, subject to Section 19.12 and the availability of sufficient
capacity. If sufficient capacity does not exist, the Parties shall mutualy agree on the gppropriate interval
to establish such additiona trunks based on force and load and other applicable criteria.

4.3.10 If a Tandem through which the Parties are Interconnected is unable to, or is
forecasted to be unable to, support additiond traffic loads for any Busy Season, the Parties will mutualy
agree on an End Office trunking plan that will dleviate the Tandem capacity shortage and ensure completion
of traffic between Requesting Carrier and Ameritech Customers. For purposes of this Agreement, “ Busy
Season” means any three (3) consecutive month period.

4.3.11 If aParty determines that a trunk group is no longer necessary given actua and
forecasted treffic, that Party shdl disconnect that trunk group within thirty (30) days after such
determination.

4.3.12 Pursuant to the Arbitration Decison, if Requesting Carrier uses an NXX Codeto
provide foreign exchange service to its Customers outside of the geographic area assigned to such NXX
Code, Requesting Carrier shdl not be required to provide a point of interconnection (POI) within 15 miles
of the rating point to which the NXX Code is assgned, a which Ameritech may terminate locdl traffic
destined for that NXX Code?

4.4  Sgnaling.

44.1 Whereavailable, Common Channd Interoffice Signding (CCIS) sgnding shdl be
used by the Parties to set up cdls between the Parties’ Telephone Exchange Service networks. Each Party
shdl supply Caling Party Number (CPN) (NPA/NXX assgned toitsloca exchange switch) within the SS7
ggnding message. If CCISis unavailable, Multi-Frequency (MF) sgnaling shdl be used by the Parties.

4.4.2 Each Paty isresponsble for requesting Interconnection to the other Party’s CCIS
network, where SS7 sgnding on the trunk group(s) is desired. Each Party shdl connect to apair of access
STPsthat sarve each LATA where traffic will be exchanged using adirect connection to the STPs serving
the desired LATA, through the designated Ameritech State gateway STP or through athird party provider

¥ By entering into this Agreement, Ameritech is not voluntarily agresing to waive this requirement.
Moreover, Ameritech reservesits rights to gppedl or otherwise seek review of the Arbitration Decision.
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which is connected to the other Party’ ssigndling network. The Parties shdl establish Interconnection at the
STP. Therate for Sgnaing links to establish such Interconnection is as provided in Ameritech’s access
tariff(s). If the Requesting Carrier does not possess STPs, Requesting Carrier may purchase access to
Ameritech’s SS7 Network as provided in Ameritech’s access tariff(s).

443 The Parties will cooperate on the exchange of Transactiona Capabilities
Application Part (TCAP) messages to facilitate interoperability of CClS-based festures between their
respective networks, including al CLASS features and functions, to the extent each Party offers such
features and functions to its Customers. All CCIS sgnaing parameterswill be provided, including Caling
Party Number (CPN), Originating Line Information (OL1I), cdling party category and charge number. For
terminating Exchange Access and Transt Service traffic, such information shdl be passed by a Party to the
extent that such information is provided to such Party.

4.4.4 Where available and upon the request of the other Party, each Party shdl
cooperae to ensure that its trunk groups are configured utilizing the B8ZS ESF protocol for 64 Kbps clear
channd transmission to alow for ISDN interoperability between the Parties' respective networks.

45 Gradesof Service. ThePatiesshdl initidly engineer and shdl jointly monitor and enhance
al trunk groups consgtent with the Plan.

4.6 Measurement and Billing.

4.6.1 For billing purposes, each Party shall pass CPN associated with that Party’s
originating switch on cdlsthat originate on its network over the Loca/IntraL ATA Trunks, provided thet dll
cdls that originate on a Party’s network and are exchanged without CPN information shal be billed as
ether Loca Traffic or IntraLATA Toll Traffic based upon a percentage of loca usage (PLU) factor
ca culated based on the amount of actua volume during the preceding three (3) months. The PLU will be
revised every three (3) months. If either Party fails to pass at least ninety percent (90%) of cals that
originate on its network with CPN within a monthly billing period, then either Party may require that
separate trunk groups for Locd Traffic and IntraL ATA Toll Traffic be etablished. Trangt treffic as defined
in Section 7.3 will be routed over the IntraLATA Toll trunk group.

4.6.2 Measurement of Telecommunications traffic billed hereunder shdl be (i) in actua
conversation time as specified in FCC terminating FGD Switched access tariffs for Locd Traffic and (ii)
in accordance with gpplicable tariffs for dl other types of Telecommunications traffic.

4.7 Reciprocal Compensation Arrangements-- Section 251(b)(5). Compensation for the
trangport and termination of Locd Traffic and IntraLATA Toll Traffic shdl be pursuant to this Section 4.7.
The Reciprocd Compensation arrangements st forth in this Section 4.7 are not gpplicable to (i) Exchange
Accesstraffic, (ii) traffic terminated to Requesting Carrier usng Ameritech’s unbundled switching and for
which the Requesting Carrier incurs no incrementa cost to terminate traffic, (iii) traffic originated by one
Party on a number ported to its network that terminates to another number ported on that same Party’s
network or (iv) any other type of traffic found to be exempt from Reciprocal Compensation by the FCC
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or the Commisson. Pursuant to the arbitration decison of the Commission with respect to this Agreement
in Docket No. 00-0027 (“Arbitration Decison”), the Reciprocd Compensaion arrangements are
applicable to Internet Service Provider(“1SP”)-bound trafficy  All Exchange Accesstraffic and IntraL ATA
Tall Traffic shdl continue to be governed by the terms and condiitions of gpplicable federd and Sate tariffs.
Compensation for traffic that is delivered through Trangt Service shdl be pursuant to Section 7.2.

4.7.1 Reciproca Compensation applies for trangport and termination of Loca Traffic
billable by Ameritech or Requesting Carrier which a Telephone Exchange Service Customer originates on
Ameritech’s or Requesting Carrier’s physica switch for termination on the other Party’s physica switch.

The originating Party shdl compensate the terminating Party for the transport and termination of Loca
Traffic for the function(s) provided by that terminating Party a the rate(s) provided at Item 11 of the Pricing
Schedule; provided that Requesting Carrier shal be paid the tandem rate (i.e. End Office Loca
Termination, Tandem Switching, Tandem Trangport Termination, and Tandem Transport Mileage)Y The
Parties obligation to pay Reciproca Compensation to each other shal commence on the date the Parties
agree that the network is complete (i.e., each Party has established its originating trunks as well as any
andllary functions (e.g., 9-1-1)) and cgpable of fully supporting originating and terminating Customer (and
not a Party’ stest) traffic.

4.7.2 Each Paty shdl charge the other Party its effective agpplicable federad and state
tariffed intraLATA FGD switched access rates for those functions a Party performs rdaing to the transport
and termination of IntraLATA Toll Traffic.

4.7.3  Compensdtion for trangport and termination of all traffic which has been subject to
performance of INP by one Party for the other Party pursuant to Article Xl shal be as specified in
Section 13.7.

Z By entering into this Agreement, Ameritech does not agree that |SP-bound traffic is “local” for the
purposes of gpplication of reciprocal compensation under the Act, nor is Ameritech voluntarily agreeing to
pay reciproca compensation for the trangport and termination of 1SP-bound traffic. Moreover, Ameritech
reserves its rights to apped or otherwise seek review of the Arbitration Decision. Further, Ameritech
resarvesits rights to take advantage of any Commission decision in the proceeding thet it will open dedling
with reciprocal compensation, including possible true-up or retroactive payment.

9 By entering into this Agreement, Ameritech does not agree that, based on its current network
configuration, Requesting Carrier is entitled to compensation for tandem switching and transport, nor is
Ameritech voluntarily agreeing to pay reciproca compensation for tandem switching and trangport in this
case.  Moreover, Ameritech reserves its rights to gpped or otherwise seek review of the Arbitration
Decison. Moreover, Ameritech reserves its rights to seek a modification of this provison if the
configuration of Requesting Carrier’ s network were to change such that the factual assumptions behind the
Arbitration Decison in this regard were no longer applicable.
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ARTICLE V
TRANSMISSION AND ROUTING OF EXCHANGE
ACCESS TRAFFIC PURSUANT TO SECTION 251(c)(2)

5.1 Scopeof Traffic. ArticleV prescribes parametersfor certain facilities and trunk groups
to be established over the Interconnections specified in Article 111 for the transmisson and routing of
Exchange Access traffic and nontrandated 800 traffic between Requesting Carrier Telephone Exchange
Service Customers and Interexchange Carriers (the “ Access Toll Connecting Trunks’). Compensation
for the transmission and routing of Exchange Accesstraffic is provided for in Article VI.

5.2  Trunk Group Architecture and Traffic Routing.

521 ThePatiesshdl jointly establish Access Tall Connecting Trunks by which they will
jointly provide Tandem-transported Switched Exchange Access Services to Interexchange Carriers to
enable such Interexchange Carriers to originate and terminate traffic from and to Requesting Carrier’s
Customers.

5.2.2 AccessTall Connecting Trunks shdl be used solely for the transmisson and routing
of Exchange Access, nontrandated 800 and 976 traffic to dlow Requesting Carrier’ s Customers to connect
to or be connected to the interexchange trunks of any Interexchange Carrier which is connected to an
Ameritech access Tandem.

5.2.3 TheAccess Toll Connecting Trunks shdl be two-way trunks connecting an End
Office Switch that Requesting Carrier utilizes to provide Telephone Exchange Service and Switched
Exchange Access Service in agiven LATA to an access Tandem Switch Ameritech utilizes to provide
Exchange Accessin such LATA.

524 IntraLATA tdl freetraffic (eq., 800) shdl be routed over Ameritech’'s Access Tall
Connecting Trunks. Ameritech will send Requesting Carrier a Carrier Identification Code of 110 to identify
the IntraLATA cdl astdll free cdl. Requesting Carrier shdl generate and send Ameritech on adaily bass
an 010125 accessrecord. In return, Ameritech will send Requesting Carrier on adaily basis an 110125
access record for hilling the query function according to Requesting Carrier’ stariff. Thisinformation should
be included on the summary record (010125) sent to Ameritech by Requesting Carrier. If utilizing
Ameritech’s database to perform the query function, Ameritech will bill the Requesting Carrier (or the Initia
Billing Company (as defined in the MECAB)) for the query charges at Ameritech’s tariffed rate.
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ARTICLE VI
MEET-POINT BILLING ARRANGEMENTS

6.1 Meet-Point Billing Services.

6.1.1 Pursuant to the procedures described in Multiple Exchange Carrier Access Billing
(“MECAB” ) document SR-BDS-000983, Issue 5, June 1994, the Parties shall provide to each other the
Switched Access Detail Usage Data and the Switched Access Summary Usage Data to bill for jointly
provided switched access service such as switched access Feature Group D. |If the procedures in the
MECAB document are amended or modified, the Parties shdl implement such amended or modified
procedures within a reasonable period of time.

6.1.2 Regueding Carier shdl designate access Tandems or any other reasonable
fadlities or points of Interconnection for the purpose of originating or terminating IXC traffic. For each such
access Tandem designated, the Parties shdl utilize a billing percentage determined in accordance with
Schedule 6.0 to hill IXC traffic. Either Party may make this hilling percentage information available to
IXCs. The hilling percentages shal be caculated according to one of the methodologies specified for such
purposes in the MECAB document.

6.1.3 Each Paty shdl undertake dl reasonable measures to ensure that the billing
percentage and associated information are included and maintained in the National Exchange Association
(“NECA”) FCC Tariff No. 4.

6.1.4 EachPaty shdl implement the“ Multiple Bill/Single Tariff” option in order to
bill the IXC for each Party’s own portion of jointly provided Telecommunications Service.

6.2 DataFormat and Data Transfer.

6.2.1 Necessay hilling information will be exchanged on magnetic tgpe or viadectronic
data transfer (when available) using the Exchange Message Record (“EM R”) format. The Parties shall
agree to afixed hilling period in the Implementation Plan.

6.2.2 Reguedting Carrier shal provide to Ameritech, on amonthly basis, the Switched
Access Summary Usage Data (category 1150X X records) on magnetic tape or, when available, via
electronic data transfer using the EMR formet.

6.2.3 Ameritech shdl provide to Requesting Carrier, on a daily basis, the Switched
Access Detall Usage Data (category 1101XX records) on magnetic tape no later than fourteen (14) days
from the usage recording date. Ameritech shdl provide the information on magnetic tape or, when
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avalable, via éectronic data transfer (e.g., network data mover), usng EMR format. Ameritech and
Requesting Carrier shal use best efforts to utilize eectronic datatranfer.

6.24 Each Paty shdl coordinate and exchange the billing account reference (“BAR”)
and hilling account cross reference (* BACR” ) numbers for the Megt-Point Billing service. Each Party shdll
notify the other Party if the leve of billing or other BAR/BACR dements change, resulting in a new
BAR/BACR number.

6.25 When Ameritech records on behalf of Requesting Carrier and Switched Access
Detall Usage Daalis not submitted to Requesting Carrier by Ameritech in atimely fashion or if such Access
Detall Usage Datais not in proper format as previoudy defined, and if as a result Requesting Carrier is
delayed in billing IXC, late payment charges will be payable by Ameritech to Requesting Carrier. Late
payment charges will be calculated on the total amount of |ate access usage at the rate of 0.000493% per
day (annua percentage rate of eighteen percent (18%)) compounded daily for the number of days late.

6.2.6 If Switched Access Summary Usage Daalis not submitted to Ameritech in atimely
fashion or if it isnot in proper format as previoudy defined and if as aresult Ameritech is delayed in billing
IXC, late payment charges will be payable by Requesting Carrier to Ameritech. Late payment charges will
be calculated on the total amount of |ate access usage charges at the rate of 0.000493% per day (annua
percentage rate of elghteen percent (18%)) compounded daily for the number of dayslate. Excluded from
this provison will be any detalled usage records not provided by Ameritech in atimely fashion.

6.3 Errorsor Lossof AccessUsage Data.

6.3.1 Errors may be discovered by Requesting Carrier, the IXC or Ameritech. Each
Party agrees to use reasonable efforts to provide the other Party with notification of any discovered errors
within two (2) Business Days of such discovery. All clamsby a Party relaing to errors or |oss of access
usage data shal be made within thirty (30) calendar days from the date such usage data was provided to

that Party.

6.3.2 Intheevent of aloss of data, both Parties shal cooperate to reconstruct the lost
data. If such recondruction is not possible, the Parties shal use a reasonable estimate of the lost data,
basad on twelve (12) months of prior usage data; provided that if twelve (12) months of prior usage data
isnot available, the Parties shdl base the estimate on as much prior usage data that is available; provided,
however, thet if recondruction is required prior to the availability of at least three (3) months of prior usage
data, the Parties shdl defer such recongtruction until three (3) months of prior usage datais available.

6.4 Payment. The Parties shdl not charge one another for the services rendered pursuant to
thisArticle VI.

6.5 Limitation of Liability Applicableto Meet-Point Billing Arrangements. In the event
of errors, omissions, or inaccuracies in data received from either Party, the liability of the Party providing
such data shdl be limited to the provison of corrected data or developing a substitute based on past usage

12716496.1 110101 907C 00650405

19



in accordance with Section 6.3.2. ThisSection 6.5 shdl goply to Meet Point Billing arrangementsin lieu
of the provisonsof Articles 24 and 25

ARTICLE VII
TELECOMMUNICATIONS CARRIER (TC) SERVICES

7.1 Ancillary Services Traffic.

7.1.1 ThisSection 7.1 goplies to Ancillary Services Traffic which originates from (i)
Reguesting Carrier' s Resdle Services Customers via Resale Services or (i) Requesting Carrier’ s physical
switch which, in each case, terminates to the gpplicable information services platform connected to
Ameritech’s network.

7.1.2 Reguedting Carrier shdl be responsble for and pay for al charges associated with
Ancillary Services Traffic whether such services are ordered, activated or used by the Requesting Carrier,
Requesting Carrier’s Customer or any other person gaining access to the services through the Requesting
Carrier.

7.1.3  Upon receipt of arequest by Requesting Carrier when it submits an order for
Ameritech resold lines, Ameritech shdl provide call blocking services for Ancillary Services Tréffic (ona
per line basis) to Requesting Carrier as Ameritech provides such blocking services to its own retall
Customers, to the extent permitted under Applicable Law. If Requesting Carrier utilizesits own or athird
party switch, Requesting Carrier must establish blocking for Ancillary Services Treffic.

7.1.4 Reguesting Carrier may dect to bill and collect for Ancillary Services Traffic by
indicating its agreement to comply with the terms and conditions set forth in Schedule 7.1. If Requesting
Carrier has dected to bill and collect for Ancillary Service Traffic but fails to comply with the terms and
conditions st forthin Schedule 7.1, Ameritech may, in addition to exercising any other rights and remedies
under this Agreement, block such traffic, to the extent permitted under Applicable Law.

7.2 BLV/BLVI Traffic.

7.2.1 Busy LineVaification (“BLV") is performed when one Party’ s Cusomer requests
assigtance from the operator bureau to determine if the called lineisin use.

7.2.2 Busy Line Veification Interrupt (“BLVI1") is performed when one Party's
operator bureau interrupts atelephone cal in progress after BLV has occurred. The operator bureau will
interrupt the busy line and inform the caled party that thereisa cal waiting.

7.2.3 Each Party’s operator bureau shall accept BLV and BLVI inquiries from the
operator bureau of the other Party in order to alow trangparent provison of BLV/BLVI Traffic between
the Parties networks. When Requesting Carrier does not use Ameritech’s operator bureau, each Party
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ghdl route BLV/BLVI Traffic inquiries over separate direct trunks (and not the Local/IntraLATA Trunks)
edtablished between the Parties' respective operator bureaus. Unless otherwise mutudly agreed, the Parties
ghdl configure BLV/BLVI trunks over the Interconnection architecture defined in Article |11 congstent with
the Plan.

7.24  Each Paty shdl compensate the other Party for BLV/BLVI Tréffic as set forth at
Item IV of the Pricing Schedule.

7.3 Trandgt Service.

7.3.1 Ameritech shdl provide Requesting Carrier Transit Service as provided in this
Section 7.2.

7.3.2 “Transt Service’” means the ddivery over the Locd/IntraLATA Trunks of
(1) Loca Treffic and IntraLATA Toll Traffic thet (x) originates on Requesting Carrier’s network and
terminates to athird party LEC, ILEC or CMRS (such third parties collectively referred to asa“Transt
Counter-Party”) and (y) originates on the Trangt Counter-Party’ s network and terminates to Requesting
Carrier and (ii) 800 IntraLATA Toll Traffic that originates and terminates between one (1) or more
IntraLATA Telecommunications Carriers, including third party LECs, ILECs and CMRSs (collectively,
“IntraL ATA 800 Traffic”), asmorefully described in Section 7.3.9.

7.3.3 Reguegtting Carrier shdl route Trangt Traffic via Ameritech’s Tandem Switches,
and not at or through any Ameritech End Office.

7.34 Whilethe Paties agreethat it isthe responghility of the Requesting Carrier to enter
into arrangements with each Trangt Counter-Party to deliver Terminating Trangt Traffic to Requesting
Carrier, they acknowledge that such arrangements may not currently bein place and an interim arrangement
will facilitate traffic completion on an interim basis. Accordingly, until the earlier of (i) the date on which
ather Party has entered into an arrangement with such Trangt Counter-Party to deliver Termination Trangt
Traffic to Requedting Carrier and (ii) the date Trangt Traffic volumes originated by the Requesting Carrier
exceed the volumes specified in Section 7.3.5. Ameritech will provide Requesting Carrier with Transt
Service. Requesting Carrier agrees to use commercialy reasonable efforts to enter into agreements with
Trangt Counter-Parties as soon as possible after the Effective Date.

7.3.5 If thetraffic volumes between Requesting Carrier’s Centra Office Switches and
Trangt Counter-Party Centra Office Switches (in each case, in the aggregate) a any time exceeds the
150,000 minutes of use per month over 2 consecutive months, the Implementation Team will develop a
migration plan for Requesting Carrier to interconnect directly with such Trangt Counter-Party within 60
days of the second consecutive month.

7.3.6 Tothe extent that the originating party of acal ddivers each cdl to Ameritech’'s
network with SS7 CCIS and the appropriate Transactional Capabilities Application Part (‘ TCAP”)
message, Ameritech will ddliver such information to the terminating party.
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7.3.7 Reguesing Carier shdl not bill Ameritech for any Trangt Service traffic or
unidentified traffic (i.e., no CPN) unless otherwise agreed in writing by Ameritech.

7.3.8 TheParties shdl compensate each other for Trandt Service asfollows:

@ For Locd Traffic and IntraLATA Tall Traffic originating from Requesting Carrier
that is delivered over the Trangt Service (Originating Trangt Traffic),
Requesting Carrier shdll:

(@D} Pay to Ameritech a Trangt Service charge as et forth in the Pricing
Schedule; and

2 Reimburse Ameritech for any charges, including switched access charges
and Reciprocal Compensation, that a Transit Counter-Party imposes or
levies on Ameritech for ddivery or termination of any such Originating
Trangt Treffic.

(b) For Locd Trafficand IntraLATA Tall Traffic that isto be terminated to Requesting
Carrier from a Transt Counter-Party (“ Terminating Transt Traffic”) (i) that
is not subject to Primary Toll Carrier ( PTC”) arrangements (regardiess of
whether Ameritech isthe PTC) and (i) that Ameritech has atrangting arrangement
with such Trangt Counter-Party that authorizes Ameritech to ddliver such traffic
to Requesting Carrier (* Other Party Trangt Agreement”), then Ameritech shdll
deliver such Terminating Trangt Traffic to Requesting Carrier in accordance with
the terms and conditions of such Other Party Trangt Agreement and such third
party LEC or CMRS provider (and not Requesting Carrier) shal be responsible
to pay Ameritech the gpplicable Transt Service charge.

(© For IntraLATA Tall Traffic which is subject to a PTC arrangement and where
Ameritech is the PTC, Ameritech shdl ddiver such IntraLATA Toll Traffic to
Requesting Carrier in accordance with the terms and conditions of such PTC
arrangement.  Upon receipt of verifigble Primary Toll records, Ameritech shdl
reimburse Requesting Carrier a Requesting Carrier’ s gpplicable tariffed termineting
switched accessrates. When trangport mileage cannot be determined, an average
trangt trangport mileage shal be applied as set forth on the Pricing Schedule.

7.3.9 IntraLATA 800 Traffic shal be exchanged between the Parties as follows:

@ Queried IntraLATA 800 Traffic may be delivered to Ameritech over the Loca
IntraLATA Trunks and if Ameritech performs the 800 query function, over the
Access Tall Connecting Trunks. If the Local/IntraLATA Trunks are used and
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Requesting Carrier performs the 800 query function, the IntraLATA 800 Traffic
will be recorded as toll cdls. If the Access Toll Connecting Trunks are used,
Ameritech will not record the IntraLATA 800 Treffic.

(b) The Parties shal provide to each other IntraLATA 800 Access Detall Usage Data
for Customers hilling and IntraLATA 800 Copy Detall Usage Data for access
billing. EMR exchange between the Parties will use the standard centrdized
message system ddivery systems (CMDS). The Parties agree to provide this data
to each other a no charge. In the event of errors, omissons, or inaccuraciesin
data received from ether Party, the liability of the Party providing such data shdll
be limited to the provison of corrected data only.

(© IntraLATA 800 Treffic cdls are billed to and paid for by the called or terminating
party, regardless of which Party performs the 800 query. Since IntraLATA 800
Traffic may not be identified with a unique Carrier Identification Code (CIC),
billing shdl be based on originating and terminating NPA/NXX.

7.3.10 If aTrangt Counter-Party requests Ameritech to block ether Originating Trangt
Traffic or Terminating Trangt Traffic, Ameritech shdl provide Requesting Carrier written notice of such
request. Requesting Carrier shal then have twenty (20) Business Days after receipt of notice from
Ameritech to resolve such blocking request with the Trangt Counter-Party. If Requesting Carrier isungble
to resolve any outstanding issues with the Trangt Counter-Party within such twenty (20) Business Day
period, Ameritech may block such Originating Trangt Traffic or Terminating Trangt Traffic. Requesting
Carrier agrees to ether (i) block ddivery of Trangt Service traffic that it originates to the Ameritech
network (including Originating Trangt Traffic) or (i) pay Ameritech’s nonrecurring and recurring costs to
implement and adminigter blocking for such traffic. Requesting Carrier agrees to indemnify and hold
Ameritech harmless againgt any and al Losses Ameritech may incur from not blocking requested traffic
during the twenty (20) Business Day period.

7.4 Toll Free Database Services.

7.4.1 Cdl Routing Service. The Cal Routing Service provides for the identification of
the carrier to whom acall isto be routed when atoll-free (1+800-NXX-XXXX or 1+888-NXX-XXXX)
cdl isoriginated by Customer. This function uses the dided digits to identify the gppropriate carrier and
is done by screening the full ten digits of the dialed number. The Call Routing Service may be provided in
conjunction with a Customer’s InterLATA or IntraLATA Switched Exchange Access Service.

When 800 Cdl-Routing service is provided, an originating cdl is suspended at the first switching
office equipped with a Service Switching Point (SSP) component of the SSC/SS7 Network. The SSP
launches a query over signding links (A-links) to the Signd Transfer Point (STP), and from there to the
SCP. The SCP returns a message containing the identification of the carrier to whom the call should be
routed and the call is processed. Requesting Carrier may obtain Call Routing Service pursuant to the rates,
terms and conditions specified in Ameritech FCC No. 2 Access Tariff.
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7.4.2  Routing Options. In addition to the toll-free service offerings, new routing options
are offered. These options are purchased by toll-free service providers to dlow ther clients to define
complex routing requirements on their toll-free service.  Tall-free routing options dlow the service
provider’s Customer to routeitstoll-free calsto aternate carriers and/or detinations based on time of day,
day of week, specific date or other criteria. These routing options are in addition to the basic toll-free cal
routing requirements which would indude the tall-free number, theintraLATA carier, theinterLATA carier
and the Area of Service (AOS). Requesting Carrier may obtain Routing Options pursuant to the rates,
terms and conditions specified in Ameritech FCC No. 2 Access Tariff.

7.4.3 Carie ldentification Service. Requesting Carrier may choose the 800 Carrier
| dentification Service to obtain toll-free number screening. With this service, Requesting Carrier will launch
aquery to the Ameritech database usng its own Service Switching Points (SSPs) network. In contrast to
the Cal Routing Service described in Section 7.4.1 above, with the 800 Carrier Identification service, no
routing is performed.

Requesting Carrier’s SS7 network is used to transport the query from its End Office to the
Ameritech SCP. Once Requesting Carrier’s identification is provided, Requesting Carrier may use the
information to route the toll-free traffic over its network. In these cases, Ameritech Switched Access
sarvices are not used to ddiver acdl to Requesting Carrier. Thetoll-free carrier ID datamay not be stored
for Requesting Carrier’s future use. Requesting Carrier may obtain 800 Carrier Identification Service
pursuant to the rates, terms and conditions specified in Ameritech FCC No. 2 Access Taiff.

7.4.4 Number Adminigration Requesting Carrier, at its option, may eect to use
Ameritech’s toll-free Service which includes toll-free Number Adminigtration Service (NAS). With this
service, Ameritech will perform the Responsible Organization service, which involves interacting with the
national Service Management System (SM S/800), on behalf of the Customer. Responsible Organization
sarvicesincude activating, deactivating and maintaining 800/888 number records aswell astrouble referra
and dearance. If Reguedting Carrier does not sdlect NAS, Reguesting Carrier will perform the Responsible
Organization service. Requesting Carrier may purchase the Number Adminigtration Service pursuant to
the rates, terms and conditions specified in Ameritech FCC No. 2 Access Taiff.

75 LIDB Database Service.

7.5.1 TheLine Information Database (LIDB) Query Response Service is a vaidation
database system. It enables Requesting Carrier to offer dternaively billed servicesto its Customers. The
database provides an efficient way to vdidate caling cards and tall billing exception (TBE) (i.e, redtricts
acollect or third-party billed cdll). Toll fraud protection and reduced cal set up expenses are among the
bendfits of the service.

7.5.2  Billing information records include the Customer name, phone number, security
persona identification numbers and third-party acceptance indications. Prior to call completion, a query
islaunched to the LIDB to determine the vaidity of the requested billing method. The call isthen completed
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or denied based on the LIDB’sresponse. Requesting Carrier may purchase the LIDB Database Service
pursuant to the rates, terms and conditions specified in Ameritech FCC No. 2 Access Tariff.

7.6 LNP Query Service.

Ameritech’s provison of LNP will utilize LRN switch software, the terms and conditions of
which are prescribed in Article VI11. With the implementation of LNP, Requesting Carrier has an N-1
(Network minus 1) responsibility to perform a LRN lookup on cdls terminating to NPA-NX X s selected
for Number Portability. If Requesting Carrier does not perform this respongbility on calls terminated to the
Ameritech network, Ameritech will automaticaly perform the query and route the cdl to the proper
destination. Under such circumstances, Requesting Carrier agrees to pay Ameritech the per query rates
under the terms and conditions specified in Ameritech FCC No. 2 Access Tariff for LNP Query Service
(Sections 5.2, 6.4 & 6.9).

7.7 Operator Servicesand Directory Assistance Services.

7.7.1  This Section 7.7 establishes the terms and conditions governing the provison to
Requesting Carrier by Ameritech of manua and automated Locd and intrastete intraLATA, interstate
intraLATA Operator Toll and Assst Services (“OS’), and Home NPA Directory Assistance service and
Information Call Completion Services (“DA”). Ameritech’s offering of OS and DA services is made
available as a stand aone, integrated service and not as an unbundled Network Element.

7.7.2 AtRegueding Carier’ srequest, Ameritech will provide manud and automated OS
and DA services to Requesting Carrier. A description of the OS and DA servicesto be provided is set
forth on Schedule 7.7.2. A list identifying the NPA/Exchange areas of Ameritech Directory Assstance
and Information Cal Completion services will be provided to Requesting Carrier upon request. The
Implementation Plan shdl establish a process by which thisligt is updated as such DA services are provided
in additiond NPA/Exchange Aress.

7.7.3 Reguedting Carier is responsble for deivering its OS and DA tréffic to
Ameritech' sTOPS switch. Specificdly, Requesting Carrier shdl provide the necessary direct trunking and
termination facilities from its End Office to the Ameritech TOPS switch used to provide OS and DA
sarvices. Further, OS and DA traffic must be ddivered to the Ameritech TOPS switch without any Tandem
switching. The TOPS location to which Requesting Carrier will be responsible for ddivering its OS or DA
traffic will be determined by Ameritech basad on the existing capacity of its service centers. Ameritech will,
unless technica or economic reasons provide otherwise, have Requesting Carrier ddliver its OS or DA
traffic to the TOPS switch most closdly located to the Requesting Carrier’ s NPA/exchange originating the
cal.

7.74 Regueding Carier is solely responsible for providing dl equipment and facilities
to deliver OS and DA traffic to the Ameritech switch used to provide OS and DA services. Wherethe
totd traffic exceeds the capacity of the existing circuits, additiond circuits and additiond facilities must be
provided by Requesting Carrier to the extent necessary.
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7.75 Regueding Carier will provide and maintain the equipment at its offices necessary
to permit Ameritech to perform its services in accordance with the equipment operations and traffic
operations which are in effect in Ameritech’s DA and operator services offices. Requesting Carrier will
locate, congtruct and maintain its facilities to afford reasonable protection againgt hazard and interference.

7.76 Regueding Carier will furnish to Ameritech dl information necessary for
Ameritech’s provison of OSand DA. All information provided shal be trested as Proprietary Information
pursuant to Article XX. Requesing Carier shdl provide, & a minimum, the following applicable
information to Ameritech not |ess than ninety (90) days (or such earlier time as mutualy agreed upon) prior
to the date on which Requesting Carrier requests Ameritech to provide OS and/or DA:

[OFS)
emergency agency phone numbers;
rate information (such as mileage bands, operator surcharge information); and
originating screening information.

DA

ligting information for the areas to be served by Ameritech; and
network information necessary to provide for the direct trunking of the DA cdls.

Requesting Carrier will keep these records current and will inform Ameritech, in writing, at least thirty (30)
days prior to any changes in the format to be made in such records. Requesting Carrier will inform
Ameritech of other changesin the records on amutualy agreed upon schedule.

7.7.7 For branding of Cdling Card, OS and DA cdls, Ameritech shall record the
branding announcement, no longer than 3 seconds, for ingdlation on each OS and DA switch serving
Requetting Carrier's Cusomers.  Requesting Carrier shdl provide Ameritech the wording of the
announcement.

7.7.8 Requesing Carier grants to Ameritech during the Term a non-exclusive, license
to use the DA ligtings provided pursuant to this Agreement. DA listings provided to Ameritech by
Requesting Carrier under this Agreement will be maintained by Ameritech only for purposes of providing
DA information to Requesting Carrier Customers, and will not be disclosed to third parties. This section
does not prohibit Ameritech and Requesting Carrier from entering into a separate agreement which would
dlow Ameritech to provide or sall Requesting Carrier’s DA ligting informetion to third parties, but such
provision or sde would only occur under the terms and conditions of the separate agreement.

7.79 Ameitech will supply Requesting Carrier with call detal information so thet
Requesting Carrier can rate and bill the call. Thisinformation excludes rating and invoicing of Customers.
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7.7.10 Ameritech will bill Requesting Carrier monthly for the OS and DA services it
performs at the rates specified in Item X of the Pricing Schedule, which will include detailed billing
information as required to substantiate its charges.

ARTICLE VIII
INSTALLATION, MAINTENANCE, TESTING AND REPAIR

8.1 Operation and Maintenance. Each Party shdl be soldy responsible for the ingtalation,
operation and maintenance of equipment and facilities provided by it for Interconnection, subject to
compdtibility and cooperative testing and monitoring and the pecific operation and maintenance provisions
for equipment and facilities used to provide Interconnection. Operation and maintenance of equipment in
Virtud Collocation shdl be in accordance with the provisons of Article XI|.

8.2 Ingallation, Maintenance, Testing and Repair. The intervas for ingdlations,
maintenance, joint testing, and repair of itsfadilities and services associated with or used in conjunction with
Interconnection will be determined in accordance with the requirements of Section 3.8.

8.3 Additional Terms. Additiond terms regarding the ingtdlation, maintenance, testing and
repair of equipment and facilities used for Interconnection shdl be as set forth in the Implementation Plan.

ARTICLE IX
UNBUNDLED ACCESS -- SECTION 251(c)(3)

9.1 Accessto Network Elements.

9.1.1 Ameritech shal provide Requesting Carrier access to Ameritech’'s Network
Elements on an unbundled basis a any technicaly feasble point mutualy agreed by the Parties in
accordance with the terms and conditions of this Article I X and the requirements of the Act. Ameritech
shdl provide Requesting Carrier access to each unbundled Network Element identified in Section 9.2,
aong with dl of such unbundled Network Element’ s features, functions, and capabilities in accordance with
the terms and conditions of Article I1and asrequired by the Act, in a manner that shal alow Requesting
Carrier to provide any Telecommunications Service that can be offered by means of that Network Element;
provided that the use of such Network Element is consstent with the Act.

9.1.1.1 The UNE Remand Order was released by the FCC on November 5, 1999.
Portions of the UNE Remand Order are effective within thirty (30) days after publication in the Federa
Regigter and other portions are effective within one hundred-twenty (120) days after publication. Both
Parties are analyzing their respective rights and obligations under the UNE Remand Order. Subject to the
outcome of any gpped, including but not limited to any stay that may be obtained pending apped, the
Parties acknowledge that the UNE Remand Order requires Ameritech to offer certain unbundled Network
Elements not included below, such as subloops, dark fiber, ingde wire owned by Ameritech, xDSL-cgpable
loops, high cagpacity loops, and packet switching cgpability in certain drcumstances; and limits or conditions
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Ameritech’s obligation to offer certain Unbundled Network Elements set forth below such as Unbundled
Switching Capability and Operator Services and Directory Services. The Parties agree to negotiate an
amendment to this Agreement to conform the Agreement with the UNE Remand Order and this Agreement
shdl be amended accordingly to reflect the pricing, terms and conditions relating to each such Unbundled
Network Element within the time frame(s) specified for providing access as set forth in the UNE Remand.

If the Parties are unable to reach agreement on an amendment within the specific time frame set forth in the
UNE Remand Order for providing access to any Unbundled Network Element, a Party may consder such
failure to negotiate an amendment a“ Dispute’ under Section 27.4 of the Agreement.

9.1.2 Notwithgtanding anything to the contrary in this Agreement, if the FCC or a court
of competent jurisdiction determines that incumbent local exchange carriers (and/or Ameritech specificaly)
are not required to provide access to one or more of the Network Elements (individudly or in combination
with another Network Element) described in this Agreement or places certain limitations or qudifications
on the nature of such access, Ameritech may, by providing written notice to Requesting Carrier, require thet
any affected provision of this Agreement be deleted or renegotiated, as applicable, in good faith and this
Agreement be amended accordingly. Notwithgtanding anything to the contrary in this Agreemert, if the FCC
or acourt of competent jurisdiction determines that incumbent loca exchange carriers (and/or Ameritech
specificaly) are required to provide access to one or more Network Elements (individuadly or in
combination with another Network Element) not described in this Agreement, Requesting Carrier may, by
providing written notice to Ameritech, require than any affected provison of this Agreement be
renegotiated, as gpplicable, in good faith and this Agreement be amended accordingly.  If such
modifications to the Agreement are not renegotiated within thirty (30) days after the date of such notice, a
Party may (i) consder such failure to renegotiate a “Dispute’ under Section 27.3 of this Agreement or
(i) forego the dispute escalation procedures set forth in Section 27.3 and seek any relief it is entitled to
under Applicable Law.

9.1.3 Ameritech shdl make available access to its Nework Elements at the rates
specified herein, including facilities and software necessary to provide such Network Elements, and as
required by gpplicable law, in each case as such Network Element is defined herein as required by
gpplicable law. Since the Parties have failed to agree on the terms and conditions applicable to specid
congtruction or conditioning, the Parties agree to modify this Agreement, as provided in Section 9.1.2,
pursuant to the terms and conditions set forth in the Specid Congruction Proceeding by the Illinois
Commerce Commission, ICC Docket 99NA-056 (Specia Construction Proceeding), subject to the
outcome of any apped, including but not limited to any stay that may be obtained pending appedl.

9.2 Network Hements. At the request of Requesting Carrier, Ameritech shdl provide
Requesting Carrier access to the following Network Elements on an unbundled basis:

9.21 Unbundled Loca Loops, as more fully described on Schedule 9.2.1; and
9.2.2 Interoffice Tranamisson Fecilities, as more fully described on Schedule 9.2.2.

9.3 Reguesting Carrier’s Combination of Network Elements.
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9.3.1 Ameritech shal provide Requesting Carrier access to Network Elements via
Collocation or any technicdly feasble method pursuant to 2.2 in a manner that shal dlow Requesting
Carrier to combine such Network Elements to provide a Telecommunications Service. Ameritech shdl
provide Requesting Carrier with access to dl festures and capabilities of each individua Network Element
that Requesting Carrier combines in the same manner and subject to the same technicd and interface
requirements that Ameritech provides when such Network Elements are provided to Requesting Carrier
on anindividud basis

9.3.2 Requeding Carier, and not Ameritech, is respongble for performing the functions
necessary to combine the unbundled Network Elementsit requests from Ameritech. Requesting Carrier
shdl not combine unbundled Network Elements in a manner that will impar the ability of other
Telecommunications Carriers to obtain access to unbundled Network Elements or to Interconnect with
Ameritech’s network.

9.4 Nondiscriminatory Accessto and Provision of Network Elements.

9.4.1 Thequdity of an unbundled Network Element aswell asthe qudlity of the access
to such unbundled Network Element that Ameritech provides to Requesting Carrier shall be the same for
al Telecommunications Carriers requesting access to such Network Element.

9.4.2 The qudity of a Network Element, as well as the quaity of the access to such
Network Element, that Ameritech provides to Requesting Carrier hereunder shdl be equd in qudity to that
which Ameritech providesto itsdlf, its subddiaries, Affiliates and any other person, unless Ameritech proves
to the Commission that it is not technicaly feasble to provide the Network Element requested by
Requesting Carrier, or access to such Network Element, a alevd of qudity that is equd to that which
Ameritech providesto itsdlf.

9.4.3 Conggent with Requesting Carrier’ s forecasted volumes and subject to the terms
and conditions of Section 19.5, Ameritech shdl provide Requesting Carrier accessto Network Elements
and Operdions Support Systems functions, including the time within which Ameritech provisons such
access to Network Elements, on terms and conditions no less favorable than the terms and conditions under
which Ameritech provides such dementsto itsdf, its subsdiaries, Affiliates and any other person, except
as may be provided by the Commission.

9.5 Provisoning of Network Elements.

95.1 Ameritech shal provide Requesting Carrier, and Requesting Carrier shall access,
unbundled Network Elements as set forth on Schedule 9.5.

9.5.2 Ameitech shdl provide Requesting Carrier access to, and Requesting Carrier shdll
usg, dl avalable functiondities of Ameritech’s pre-ordering, ordering, provisoning, maintenance and repair
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and billing functions of the Operations Support Systems functions that relate to the Network Elements that
Requesting Carrier purchases hereunder.

9.5.3  Prior to submitting an order for access to a Network Element which replaces, in
whole or in part, a service offered by Ameritech or any other tedlecommunications provider for which
Ameritech changes aprimary Locd Exchange Carrier (“PLEC” ), Requedting Carrier shal comply with the
requirements of Section 10.11.1.

9.5.4 If any dispute should occur concerning the selection of a PLEC by a Customer of
aParty that is served by an unbundied Network Element, the Parties shdl follow the procedures described
on Schedule 10.11.2.

955 When Ameritech receives an order for access to an unbundled Network Element
or Elements (including conversion of certain speciad access circuits) from Requesting Carrier for the
provison of local exchange Telecommunications Services for Requesting Carrier’s Customer, and that
Customer is currently provided loca exchange Tdecommunications Services by another carrier (“Carrier
of Record”) Ameritech shdl notify such Carrier of Record of such order in the same manner as described
in Section 10.11.1. It shdl then be the responsibility of the Carrier of Record and Requesting Carrier to
resolve any issues related to that Customer. Requesting Carrier agrees to indemnify and hold Ameritech
harmless againg any and dl losses that may result from Ameritech acting under this Section 9.5.5.

9.6 Availability of Additional Network Elements. Any request by Requesting Carrier for
access to aNetwork Element that is not otherwise provided by the terms of this Agreement at the time of
such request shal be made pursuant to a Bona Fide Request and shall be subject to the payment by
Requesting Carrier of al gpplicable cogsin accordance with Section252(d)(1) of the Act to process such
request and to develop, ingtall and provide access to such Network Element.

9.6.1 OSS Discounts. Ameritech will, subject to Requesting Carrier's qudifications and
compliance with the provisons of Paragrgph 18 of the FCC Conditions, provide Requesting Carrier access
to unbundled loca loops used to provide Advanced Services (as that term is defined in Paragraph 2 of the
FCC Conditions) at the rates and on the terms and conditions set forth in Paragraph 18 of the FCC
Conditions for the period specified therein, the rates, terms and conditions of which are incorporated herein
by thisreference. If Requesting Carrier does not qualify for the OSS discounts set forth in Paragraph 18
of the FCC Conditions, Ameritech’s provison and Requesting Carrier’s payment for unbundled Local
Loops shdl continue to be governed by Article 9.0.

9.6.2 Promotiona Discounts on Unbundled Loca Loops Used for Residential Services.

Ameritech will, subject to Requesting Carrier’s qudifications and compliance with the provisions of
Paragraphs 45 and 46 of the FCC Conditions, provide Requesting Carrier access to unbundled 2-Wire
Analog Voice Grade Loop(s) and/or 2-Wire ISDN 160 Kbps Digital Loop(s) described in Section 9.1
used by Requesting Carrier to provision loca servicesto resdentia customersonly &t the rates and on the
terms and conditions set forth in Paragraphs 45 and 46 of the FCC Conditions for the period specified
therein, the rates, terms and conditions of which are incorporated herein by thisreference. If Requesting
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Carrier does not qudify for the promotiona Unbundled Loca Loop discounts set forth in Paragraphs 45
and 46 of the FCC Conditions, Ameritech’ s provision and Requesting Carrier’ s payment for Unbundled
Loca Loops shal continue to be governed by Article 9.0.

9.6.3  Uniform Interim Rates for Conditioning XDSL Loops. Ameritech will provide
Requesting Carrier conditioning of XDSL Loop(s) a the uniform interim rates and on the terms and
conditions set forth in Paragraph 21 of the FCC Conditions for the period specified therein, the rates, terms
and conditions of which are incorporated herein by this reference. The uniform interim rates offered by
Ameritech are st forth in 1tem V to the Pricing Schedule of the Agreement. The application of the rates
and terms and conditions for conditioning XDSL. Loop(s) st forth in Paragraph 21 of the FCC Conditions
will be modified according to the outcome of the pending Specid Construction Proceeding, before the
[llinois Commerce Commission.

9.7 Pricing of Unbundled Network Elements. Ameritech shdl charge Requesting Carrier
the non-recurring and monthly recurring rates for unbundled Network Elements (including the monthly
recurring rates for these specific Network Elements, service coordination fee, and Cross-Connect charges)
as specified at Item V of the Pricing Schedule. If Requesting Carrier requests and Ameritech agrees to
provide servicesin excess of or not otherwise contemplated by this Agreement, Requesting Carrier shdl
pay Ameritech for any additiona charges to perform such services.

9.8 Billing. Ameritech shdl bill Requesting Carrier for access to unbundled Network Elements
pursuant to the requirements of Article XXVI to this Agreement.

9.9 Maintenance of Unbundled Network Elements.

9.9.1 Ameritech shdl perform maintenance of Loops as sat forth in Schedule 10.13.

9.9.2 If () Requesting Carrier reports to Ameritech a suspected failure of a Network
Element, (if) Ameritech digpaiches a technician, and (jii) such trouble was not caused by Ameritech’'s
facilities or equipment, then Requesting Carrier shall pay Ameritech atrip charge and time charges as set
forth a Item V of the Pricing Schedule.

9.9.3 Reqgueding Carrier and its Customer shdl provide employees and agents of
Ameritech accessto Ameritech facilities, a al reasonable times, for the purpose of ingaling, rearranging,
repairing, mantaining, ingpecting, auditing, disconnecting, removing or otherwise servicing such faclities.

ARTICLE X
RESALE AT WHOLESALE RATES-SECTION 251(c)(4)

10.1 Operations Support Systems Functions. Ameritech shdl provide Requesting Carrier
nondiscriminatory access to, and Requesting Carrier shal use, dl available Operations Support Systems
functions for the pre-ordering, ordering, provisoning, maintenance, repair and billing of Resale Services.
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10.2 Operations Support Systems Functions— Provisioning.

@ Provisoning El for Pre-Ordering, Ordering and Provisioning. Ameritech shdl
provide access to, and Requesting Carrier shdl use, the dectronic interface
described in Ameritech’s then-current Electronic Service Ordering Guide (the
“Provisoning EI ") for the transfer and receipt of data necessary to perform each
of the pre-ordering, ordering and provisoning functions associated with Requesting
Carrier's order of Resale Services. The Provisoning EI will be administered
through a gateway that will serve as asingle point of contact for the transmisson
of such data and will provide the functiondlity described in Schedule 10.13.2.

(b) Non-Electronic Orders. Prior to 2/28/00, Requesting Carrier shall establish the
Provisoning El so that it may submit dl orders for Resde Servicesto Ameritech
through such Provisoning EI.  Ameritech shal have no obligation to accept or
provison any Requesting Carrier Service Order that is not submitted through the
Provisoning El (a “Non-Electronic Order”) except if Requesting Carrier is
unable to submit a Service Order through the Provisoning El and such inability is
caused (i) by Ameritech’s equipment and facilities (eg., afunctiona limitation or
mafunction) or (ii) by the temporary interruption or mafunction of Requesting
Carrier systems or interfaces that precludes Requesting Carrier from using the
Provisoning El. If Requesting Carrier submits a Non-Electronic Order for the
reasons st forth in dause (i) above, the Parties agree that each Non-Electronic
Order shdl be (1) subject to additiona non-recurring charges, as set forth in the
Pricing Schedule, that compensate Ameritech for its costs in accordance with
Section 252(d) of the Act to receive, process, provision and perform maintenance
and repair for such Non-Electronic Orders, (2) processed and provisioned on a
firg-in, firg-out basis with respect to al Non-Electronic Orders received by
Ameritech and (3) subject to alimit of twenty (20) orders per day (Region-Wide
and in the aggregate for al Non-Electronic Orders submitted hereunder, whether
for Resale Services, access to unbundlied Network Elements or LNP or any
combination thereof). If Requesting Carrier intends to submit a Non-Electronic
Order for the reasons st forth in clause (ii) above, Requesting Carrier shall
provide written (viafacsmile) and telephonic notice to its Ameritech account and
Service managers as Soon as possible but prior to submitting such orders and shdll
provide in its notice (X) the reason Requesting Carrier is submitting such Non-
Electronic Ordersin lieu of usng the Provisoning El, (y) the time period for which
Requegting Carrier will submit Non-Electronic Orders and () agood faith etimate
of the number of Non-Electronic Orders to be submitted during such time period.

Requesting Carrier agrees to use its best efforts to resume submitting Service
Ordersviathe Provisoning El as soon as possble but in any event within ten (10)
Business Days dfter receipt by Ameritech of Requesting Carrier’ s written notice
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as described above. Ameritech shdl have no obligation to acoept or process Non-
Electronic Orders after such ten (10) Business Day period.

(© Pre-Ordering Functions. Requesting Carrier shal dso use the Provisoning El to
access dl of the other Operations Support Systems functions that are available
through such Provisoning El and which are described on Schedule 10.13.2
and/or made available to Requesting Carrier after the Effective Date.

(d) Sarvice Ordering and Provisoning. Service Orders will be placed by Requesting
Carrier and provisoned by Ameritech in accordance with the procedures
described in Section 10.7.

(e Status Reports. After receipt and acceptance of a Service Order, Ameritech shall
provide Requesting Carrier with service status notices on an exception basis.

® Non-Interruption of Service. Except as specificdly provided in this Agreement or
pursuant to an order of a court or commission of competent jurisdiction, Ameritech
may not initiate any disconnect, suspension or termination of a Requesting Carrier
Customer’s Resdle Service, unless directed to do so by Requesting Carrier by
transmission of a Service Order or Ameritech’ s receipt of proper authorization to
change such Customer’s PLEC to a carrier other than Requesting Carrier.

10.3  Operations Support Systems Functions— Maintenance.

) Electronic Interface for Maintenance and Repair. Ameritech will provide access
to, and Requesting Carrier shdl use, an eectronic interface (the “ M aintenance
El") for the trandfer and receipt of data necessary to perform the maintenance and
repair functions (.., trouble receipt and trouble status). This interface will be
administered through a gateway that will serve as a sngle point of contact for the
transmission of such data

(b) Maintenance. Maintenance will be provided by Ameritech as st forth in the
Implementation Plan and in accordance with the requirements st forth in Sections
10.7 and Schedule 10.13.

(© Pre-Screening. Prior to referring troubles to Ameritech, Requesting Carrier shall
complete the same prescreening guidelines with its Customers that Ameritech
utilizes with its Customers; copies of which shal be provided by Ameritech to
Requesting Carrier upon Requesting Carrier’ s request.

ARTICLE XI
NOTICE OF CHANGES -- SECTION 251(c)(5)
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If a Party makes (i) a change in its network that will materidly affect the interoperability of its
network with the other Party or (ii) changes Operations Support Systems functionsthat affect the operations
of the other Party, the Party making the change shall provide reasonable advance written notice of such
change to the other Party, and if gpplicable, within such time period as determined by the FCC or the
Commission and their respective rules and regulations.

ARTICLE XI|
COLLOCATION -- SECTION 251(c)(6)

12.1 Accessto Collocation.

12.1.1 Generd. Ameritech shdl provide Requesting Carrier Physica Collocation on
Ameritech’s Premises of equipment necessary for Interconnection (pursuant to Article111) or for access
to unbundled Network Elements (pursuant to Article 1 X), except that Ameritech will provide for Virtua
Collocation of such equipment if Ameritech demongtrates to the Commission that Physical Collocation is
not practica for technica reasons or because of gpace limitations, as provided in Section 251(c)(6) of the
Act. Ameritech shdl provide Requesting Carrier Collocation only for the purpose of Interconnection or
access to Ameritech’s unbundled Network Elements and for no other purpose other than as specificaly
provided by the Act, the Commission or the FCC.

12.1.2 Non Discriminatory Bass. Collocation shal be made avalable to Requesting
Carrier by Ameritech on a nondiscriminatory basis to the priorities that Ameritech provides to itsdf, its
subgdiaries, Affiliates or other persons. The qudity of design, performance, features, functions and other
characterigtics of Collocation made available to Requesting Carrier under this Agreement shdl be provided
on anondiscriminatory basis to that which Ameritech providesin its network to itsdlf, its subsdiaries, its
Affiliates or other persons.

12.1.3 Since the Parties have faled to agree on certain of the terms and conditions
gpplicable to Collocation, including but not limited to terms and conditions regarding cageless physical
collocation, shared caged collocation, and the equipment that may be collocated pursuant to Section 12.4.

Subject to the outcome of any apped, including but not limited to any stay that may be obtained pending
gpped, the Parties agree to modify this Agreement pursuant to the terms and conditions set forth in the
Collocation Proceeding being conducted by the 11linois Commerce Commission, ICC Docket 99-0511 or
any other rlevant sate proceeding. If such modifications to the Agreement are not renegotiated within
thirty (30) days after the effective date of the ruling in such proceeding, a Party may consider such failure
to renegotiate a“ Dispute” under Section 27.4 of this Agreement.

12.2 Standard Collocation Offerings. Subject to Section 12.1 and Requesting Carrier’s
compliance with applicable Collocation request, ordering and payment provisions of this Agreement,
Ameritech shdl provide Requesting Carrier access to the Standard Collocation Offerings described in this
Section 12.2. Any request by Requesting Carrier for Ameritech to provide a Collocation method (or
increment of space) not described in this Section 12.2 shall be made pursuant to Section 12.3.
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12.2.1 Ameritech Physica Collocation Service. Upon request, Ameritech shdl provide
Requesting Carrier Ameritech Physica Collocation Service (“APCS’) in any Unused Space. Caged
APCS s avallable in increments of fifty (50) or one hundred (100) square feet. Requesting Carrier may
ingal a transmisson node enclosure itself or may request that Ameritech provide such enclosure.
Ameritech agrees to provide collocation Space in increments of 36 inches by 36 inches (*36x36 footprint”)
for Requesting Carrier to use as cageless collocation space.

12.2.2 Virtud Callocation Upon request, Ameritech shdl provide Requesting Carrier
Virtua Collocation in any Unused Space. If Requesting Carrier wishesto Virtualy Collocate a bay other
than a Standard Bay, it must request such Virtua Collocation viaan NSCR. Requesting Carrier shal not
have physicd accessto its Virtudly Collocated equipment but may, at its expense, dectronicaly monitor
and contral its Virtualy Collocated equipment. Ameritech shal, subject to Requesting Carrier’ s payment
of the applicable rates, fees and charges, be respongble for ingaling, maintaining and repairing Requesting
Carrier’ s equipment. Requesting Carrier cannot convert its Virtudly Collocated equipment “in-place’ to
amethod of Physical Collocation available hereunder (eg., no “in-place’ converson of Virtua Collocation
to Cageless Physical Collocation). In addition to the rates set forth in Item VI of the Pricing Schedule, if
Ameritech mugt locate Requesting Carrier’s Virtud Collocation bays in its switch line-up, Requesting
Carrier shdl aso be responsible for any extraordinary costs necessary to condition such space.

12.3 Non-Standard Collocation Requests.

12.3.1 Non-Standard Collocation Request. Subject to Sections 12.3.1 and 12.3.2

Requesting Carrier may request Ameritech to provide a Collocation method (or an increment of space) not
described in Section 12.2 by submitting to Ameritech a Non-Standard Collocation Request in the form st
forthon Schedule 12.3 (an “NSCR”). Collocation requested via an NSCR shdl (i) be subject to the
payment by Requesting Carrier of dl applicable cogts in accordance with Section 252(d)(1) of the Act to
process such request and to develop, provison and hill such Collocation method, (i) be excluded from any
gtandard provisoning intervas or performance credits contained in this Agreement and (jii) require the
Parties to include in an amendment to this Agreement any rates, terms and conditions gpplicable to such
NSCR within thirty (30) days after Requesting Carrier confirms its order pursuant to the NSCR.

12.3.2 Adjacent Collocation. If and only if there is no Unused Space for Physicd
Collocation, Requesting Carrier may submit to Ameritech an NSCR that requests Ameritech to provide
Requesting Carrier Adjacent Collocation to the extent technicaly feasible. As used in this Agreement,
“Adjacent Collocation” shdl mean Collocation on Ameritech’s property in adjacent controlled
environmenta vaults or smilar sructures (collectively, an “ Adjacent Structur€’). Ameritech shdl only
be required to provide Adjacent Collocation if technically feasible, and subject to reasonable safety and
maintenance requirements, zoning and other sate and loca regulations. Ameritech shdl provide power and
Physcd Collocation services and facilities in and to Adjacent Structures subject to the same
nondiscrimination requirements as traditiona Collocation arrangements.  Requesting Carrier shal be
responsible for securing al required licenses and permits, the required Site preparations and shall further
retain responsbility for securing and/or congructing the Adjacent Structure and any building and ste
maintenance associated with the placement of such Adjacent Structure.  Subject to zoning and safety
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requirements, and provided Ameritech owns or controls the property in question, Ameritech reserves the
right to assign the location of the Adjacent Structure. Ameritech shal have no obligation to consder or
process an NSCR for Adjacent Collocation until Requesting Carrier has secured and provided Ameritech
evidence of fina gpprova for the requested Adjacent Structure (and any transmission and power
connections) from (i) any applicable loca governmenta or other authority having jurisdiction to gpprove or
grant zoning compliance or waivers and (ii) if the land on which Requesting Carrier seeks to locate such
Adjacent Structure is not owned by Ameritech, such owner or landiord. Requesting Carrier shdl not place
any signage or marking of any kind on a Adjacent Structure or on the Ameritech grounds surrounding the
Adjacent Structure. If space becomes available in Ameritech’s Premises, and Requesting Carrier eects
to order Collocation in such Premises in lieu of its Adjacent Collocation, then Requesting Carrier shall
remove its Adjacent Structure at its expense no later than sixty (60) days after Requesting Carrier’s
“replacement” Collocation within Ameritech’s Premises becomes operational.

12.3.3 ILEC Collocation Requesting Carrier may aso request via an NSCR that
Ameritech offer Requesting Carrier a collocation arrangement not offered in this Article X11 but that has
been made available by another incumbent LEC (“ILEC Collocation”). A request for ILEC Collocation
is available subject to space and technica limitations.

12.4  Eligible Equipment for Collocation.

Types of Equipment: In accordance with Section 251(c)(6) of the Tdecommunications Act,
Requesting Carrier may collocate equipment “ necessary for interconnection or access to unbundled network
edements” For purposes of this section, “necessary” means directly reated to and thus necessary, required,
or indigpensable to interconnection or access to unbundled network dements. Such uses are limited to
interconnection to Ameritech’s network “for the transmission and routing of tel ephone exchange access”
or for access to unbundled network eements “for the provison of a telecommunications service.”
Equipment that may be collocated solely for these purposes indudes: (1) transmission equipment including,
but not limited to, optical terminating equipment and multiplexerrs; and (2) equipment being collocated to
terminate basic transmission facilities pursuant to sections 64.1401 and 64.1402 of 47 C.F.R. (Expanded
Interconnection) as of August 1, 1996.

In addition, Ameritech permits Requesting Carrier collocation of Multifunctiona Equipment
included in the definition of “Advanced Services Equipment” in section 1.3.d of the SBC/Ameritech Merger
Conditions. Under the SBC/Ameritech Merger Condition, “ Advanced Services Equipment” is defined as
follows “(1) DSLAMsor functionaly equivaent equipment; (2) spectrum splitters that are used solely in
the provison of Advanced Services, (3) packet switches and multiplexers such as ATMs and Frame Relay
engines used to provide Advanced Services; (4) modems used in the provision of packetized data; and (5)
DACS frames used inly in the provison of Advanced Services Spectrum Splitters (or the equivaent
functionality) used to separate the voice grade channell from the Advanced Services channd shdl not be
considered Advanced Services Equipment; any such splitters ingtaled after the Merger Closing Date that
are located a the customer premises shal be consdered network terminating equipment.” In order to
qualify for collocation based on fdling within the definition, the equipment in question must ether (A) be
soldy of the types, and exclusvey for the uses, included in this definition or (B) be of such types, and for
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such uses, combined soldy with additional functions that are “necessary for interconnection or accessto
unbundled network dements” For ingance, additiona switching use, except as included in the next
paragraph, or enhanced services functiondity would disqudify the equipment from collocation under this
definition.

Ameritech does not dlow collocation of other Multifunctional Equipment, except that
Ameritech dlows collocation of remote switch modules (“RSMS’) soldy under the following conditions: (1)
RSM may not be used as a stand-alone switch; it must report back to and be controlled by a Requesting
Carier identified and controlled (i.e., Requesting Carrier owned or leased) host switch, and direct trunking
to the RSM will not be permitted, and (2) the RSM equipment must be used only for the purpose of
interconnection Ameritech’s network for the transmisson and routing of telephone exchange service or
exchange access or for access to Ameritech’s unbundled network elements for the provison of a
telecommunications sarvice. Ameritech will dlow Requesting Carrier to collocate, on a non-discriminatory
basis, other multi-functiona equipment only if Ameritech and Requesting Carrier mutualy agree to such
colloceation.

For purposes of this section, “Multifunctional Equipment” means equipment that has (1)
functions that make the eguipment “ necessary for interconnection or access to unbundled network eements’
and (2) additiona functionsthat are not “necessary” for these purposes. Such additiond functionsinclude,
but are not limited to, switching and enhanced service functions.

Ameritech will not alow collocation of stand-aone switching equipment. For purposes of
this section, “stand-alone switching equipment” includes, but is not limited to, the following examples: (1)
equipment with switching capabilitiesincluded in 47 C.F.R. section 51.319(c); (2) equipment that is used
to obtain circuit switching capabilities, without reliance upon host switch, regardiess of other functionaity
that also may be combined in the equipment; (3) equipment tha is used solely, fundamentdly, or
predominately for switching and does not meet any of the above-described categories of equipment that
Ameritech dlows, including qudifications stated for such categories, (4) functiondity of a class4 or 5
switch, with the following nonexlusve examples: Lucent Pathgtar 5E, 4E, or 1A switch; DMS 10, 100, 200,
or 250 switch; Ericsson AXE-10 switch; Seimens EWSD; including any such switch combined with other
functiondity. Ameritech will not dlow collocation of any enhanced services equipmen.

Andillary equipment is not “necessary” for interconnection or accessto UNEs. Ameritech
alows Requesting Carrier to place in its premises certain ancillary equipment solely to support and be used
with equipment that the Requesting Carrier has legitimately collocated in the same premises. Soldly for this
purpose, cross-connect and other smple frames, routers, portable test equipment, equipment racks and
bays, cabinets for spares, and potentia other ancillary equipment may be placed in Ameritech’s premises,
on anon-discriminatory basis, only if Ameritech and Requesting Carrier mutualy agree to such placement.

Requesting Carrier may not place in Ameritech premises ancillary equipment that would duplicate
equipment used by Ameritech, and/or functions performed by Ameritech, as part of its provison of
infrastructure systems for collocation. Infrastructure systems include, but are not limited to, structural
components, such as floors cgpable of supporting equipment loads, heating, ventilating and air conditioning
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(“HVAC") systems, dectricd systems (AC power), high efficiency filtration, humidity controls, remote
adarms, compartmentation, and smoke purge.

Pending the FCC' s reasonably timely remand proceedings in accordance with the Court's
Opinion in GTE Service Corporation v. FCC, 205 F.3d 416 (D.C. Cir. 2000) (“GTE Opinion”),
Ameritech will not disturb (1) equipment and (2) connection arrangements between different collocators
equipment in an Ameritech premises, that prior to the May 11, 2000 effective date of the GTE Opinion (1)
were in place in Ameritech or (2) were requested by Requesting Carrier and accepted by Ameritech on
the same bas's as under the FCC's origind, pre-vacated Collocation Order (Deployment of Wirdline
Services Offering Advanced Telecommunications Capability, CC Docket No. 98-147, First Report and
Order (FCC 99-48), 14 FCC Rcd 4761 (1999). Ameritech reserves the right to assert that it may alter
or terminate these collocation arrangements immediatdy of afederd or Sate court or regulatory agency (1)
attempts to gpply any of the most favored nation provisons of the Act, of any state Merger Conditions, or
of the FCC SBC/Ameritech Merger Conditions to such arrangements or (2) deems such arrangements to
be discriminatory vis-a-vis other carriers.

12.4.1 Safety Standards. (8) All equipment to be Collocated in Ameritech’s Premises
must comply, as of the date such equipment is ingdled in Ameritech’s Premises, with then current (i)
Bellcore Network Equipment and Building Specifications (“NEBS’) Levd 1 requirements, (i) NEBS EMI
emissions requirements, as sated in GR-1089-CORE, Criteria[10], (iii) NEBS Corrosion requirements,
as stated in GR-1089-CORE, Criteria[72, 73], if such equipment has an electrical connection to outsde
plant and (iv) safety requirements as Ameritech may reasonably deem applicable to protect Ameritech’'s
Premises and equipment and Other Collocator’ s equipment; provided such safety requirements are gpplied
on a nondiscriminatory basis (items (i) - (iv) above collectively referred to asthe “ Safety Standards”).

(b) If Ameritech denies Collocation of Requesting Carrier's equipment in an Ameritech
Premises, aiting Safety Standards, Ameritech will provide within five (5) Business Days of
Requesting Carrier’s written request to the Ameritech representative(s), identified on
TCNe, aligt of dl Ameritech network equipment that Ameritech has placed within the
network areas of such Premises within the twelve (12) month period preceding the date of
Ameritech’s denid of Requesting Carrier’ s equipment, together with an affidavit attesting
that the Ameritech network equipment on such list meets or exceeds the Safety Standard(s)
that Ameritech contends Requesting Carrier’ s equipment fails to mest.

(© If Requesting Carrier failsto provide Ameritech accurate and complete NEBS data sheets
and other gpplicable or rlevant information prior to the Occupancy Date to confirm that
its equipment complies with the Safety Standards, Requesting Carrier shal not be
permitted to ingtdl such equipment in Ameritech’s Premises.

12.4.2 Equipment Compliance. () Except as provided in Section 12.4.3(b) below, prior
to placing its Collocation equipment in its Collocation space, Requesting Carrier shdl submit to Ameritech
alist and description of the equipment Requesting Carrier wishes to place in its Collocation space so that
Ameritech can confirm that such equipment complies with the terms, conditions and redrictions of this
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Section 12.4. Reguedting Carrier shdl provide, at a minimum, the following information with respect to
each piece of equipment it intends to Collocate in Ameritech’s Premises:

@ Name of Hardware and Software Manufacturer;

2 Mode and Release Number; and

(3)  Third-party certification by an independent qudified tesing fadility and any
necessary documentation that evidences compliance with the sandards set
forthin Section 12.4.2.

Ameritech will review and confirm or deny Requesting Carrier’sligt and description of equipment within ten
(10) Business Days after Ameritech recelves an accurate and completeligt (i.e, dl information is completed
and any necessary documentation is attached). Requesting Carrier shdl not place its Collocation equipment
in its Collocation space until Requesting Carrier receives Ameritech’'s written confirmation that such
equipment complies with the terms, conditions and restrictions of this Section 12.4.

(b) Ameritech may, a its discretion, maintain on its Collocation webpage alist of equipment
that complies with the terms, conditions and restrictions of this Section 12.4. If Ameritech does maintain
such awebpage of approved equipment, Requesting Carrier need not obtain prior approva from Ameritech
for a piece of equipment if such equipment (including modd and release number(s)) is described as
“approved” on such webpage. Indead, at the fina wakthrough, Requesting Carrier shal provide
Ameritech written certification that any equipment to be placed in its Collocation space for which pre-
certification was not received pursuant to Section 12.4.3(a) is listed as * gpproved” equipment on the then-
current Collocation webpage.

12.4.3 Digputes on Eligible Equipment. If Ameritech denies Requesting Carrier the ability
to Collocate equipment on the grounds that such equipment does not comply with the requirements of this
Section 12.4, such denid shdl be deemed a Dispute and shdl be subject to the provisons of Section 27.4.

12,5 Transport Facility Options. For both Physicd Collocation and Virtua Collocation,
Requesting Carrier may either purchase unbundled transport facilities (and any necessary Cross
Connection) from Ameritech or provide its own or third-party leased transport facilities and terminate those
transport facilities in its equipment located in its Collocation space at Ameritech’s Premises.

12.6 Interconnection with other Collocated Carriers. Upon placement of a service order,
Ameritech shdl permit Requesting Carrier to Interconnect its network with that of another Collocating
Tdecommunications Carrier at Ameritech’s Premises by connecting its Collocated equipment to the
Collocated equipment of the other Telecommunications Carrier (“Carrier Cross-Connect Service for
I nter connection” or “CCCSI”) only if Requesting Carrier and the other collocating Telecommunications
Carrier’s Collocated equipment are used for Interconnection with Ameritech or to access Ameritech’s
unbundled Network Elements. Requesting Carrier may congtruct its own CCCSl (using copper cable or
optical fiber equipment) between the two carriers Collocated equipment. Such CCCSl (i) mugt, at a
minimum, comply in dl respects with Ameritech’s technicad and engineering requirements and (ii) shdl
require Requesting Carrier to lease Ameritech cable rack and/or riser space to carry the connecting
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trangport facility. Theratesfor leasing of cable rack and riser space are st forth at Item V11 of the Pricing
Schedule. If Requesting Carrier Interconnects its network with another Collocating Telecommunications
Carrier pursuant to this Section 12.6, Requesting Carrier shdl, in addition to itsindemnity obligations sst
forthin Article XX1V and Section 12.10.7, indemnify Ameritech for any Loss arisng from Requesting
Carier's ingdlation, use, maintenance or remova of such connection with the other Collocating
Telecommunications Carrier, to the extent caused by the actions or inactions of Requesting Carrier or its
agents, including the other Colloceating carrier.

12.7 Interconnection Points and Cables.
Ameritech shdl:

12.7.1 provide Requedting Carrier an Interconnection point or points physcaly accessble
by both Ameritech and Requesting Carrier, a which the fiber optic cable carrying Requesting Carrier’s
circuits can enter Ameritech’s Premises; provided that Ameritech shdl designate Interconnection Points as
close as reasonably possible to Ameritech’s Premises,

12.7.2 provide at least two (2) such Interconnection points at Ameritech’s Premises at
which there are a least two (2) entry points for Requesting Carrier’ s cable facilities, and a which spaceis
available for new facilitiesin a least two (2) of those entry points; and

12.7.3 permit Requesting Carrier Interconnection of copper or coaxid cable if such
Interconnection isfirst approved by the Commission.

12.8 Space Exhaustion.

12.8.1 Ameritech shdl post on a publicly avalable Internet Ste, a document (the
“Exhaustion Report”) that identifies each Ameritech Premises for which Physcad Collocation is
unavailable because of space limitations. Ameritech will update the Exhaustion Report to add additiona
Premises that run out of Physical Collocation space and to remove Premisesin which Physica Collocation
becomes available within ten (10) Business Days of the date on which space becomes exhausted or
available, as applicable, at such Premises. Ameritech will recover from Requesting Carrier its codts to
provide the Exhaugtion Report in the manner determined by the Commission.

12.8.2 (a) Upon Requesting Carrier’s order, Ameritech shal provide Requesting Carrier
areport (the“ Premises Report”) that includes for a specific Premises:

D the amount of Physical Collocation Space available in that Premises,
2 the number of Tdecommunications Carriers Physicaly Collocated in thet Premises
at the time of such request;
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3 any modificationsin the use of spacein that Premises Snce Ameritech last provided
areport on such Premises; and

4 any measures Ameritech is taking to make additional space avalladle in that
Premises for Physical Collocation.

Premises Reports shal be ordered by noting so in the Remarks section of the Collocation order form and
shdl speaificaly identify the CLLI code of each Premisesfor which areport isordered. A Premises Report
shdl be deemed Proprietary Information of Ameritech and subject to the terms, conditions and limitations
of Article XX.

(b) Theintervasfor delivering a Premises Report are as follows.

Number of Premises Reports

Requested within aFive (5) Premises Report
Business Day Period Ddlivery Interva
1-5 Ten (10) Business Days
6-20 Twenty-Five (25) Business Days

If Requesting Carrier requests twenty-one (21) or more Premises Reports within afive (5)
Business Day period, the Premises Report Delivery Interva will be increased by five (5)
Business Daysfor every five (5) additiona Premises Report requests or fraction thereof.

(© Requesting Carrier shdl compensate Ameritech on atime and materids basis for
each Premises Report ordered, such charges to be determined in accordance with
Section 252(d) of the Act (including any applicable contribution).

12.8.3 If Ameritech deniesarequest for Physical Collocation because of space limitations
in agiven Premises, Requesting Carrier may request that Ameritech provide atour (without charge) of such
Premises within ten (10) Business Days (or such later date as mutudly agreed) of Requesting Carrier’s
written request for such tour, delivered to the Ameritech representative(s) identified on TCNet; provided,
however, that Ameritech shal not be required to provide a tour of any Premises that is listed in the
Exhaugtion Report if the Commission or an independent third party auditor has confirmed that Physica
Collocation space is unavailable in such Premises because of space limitations or is otherwise not
practicable. Each request for a Premises tour must include (i) the Premises where Physical Collocation was
denied, (ii) the date of such denid and (iii) the applicable Ameritech order numbers. Requesting Carrier
ghdl be permitted to tour the entire Premises, not just the room in which space was denied and may bring
not more than two (2) representatives on the tour. Prior to taking atour, each representative must execute
and deliver to Ameritech Ameritech’s stlandard nondisclosure agreement. In no event shall any cameraor
other video/audio recording device be brought on or utilized during any tour of an Ameritech Premises.

12.8.4 At therequest of the Commisson or Requesting Carrier, Ameritech shdl remove
any obsolete and unused equipment (eg., “retired in-place’) from its Premises. Ameritech shdl be
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permitted to recover the cost of remova and/or relocation of such equipment if Ameritech incurs expenses
that would not otherwise have been incurred (at the time of the request or subsequent thereto) except to
increase the amount of space available for collocation (e.g., costs to expedite remova of equipment or store
equipment for reuse).

12.8.5 If Ameritech denies Requesting Carrier’ s Physica Collocation request because of
gpace limitations and, after touring the applicable Premises, the Parties are unable to resolve the issue of
whether the deniad of space was proper, Ameritech shdl, in connection with any complaint filed by
Requesting Carrier, file with the Commission detailed floor plans or diagrams of such Premises, subject to
protective order.

12.9  Allocation of Collocation Space.

12.9.1 After Requesting Carrier is occupying Physica Collocation space in a given
Premises, Requesting Carrier may reserve additional Physical Collocation space for its future use in that
Ameritech Premises in accordance with the provisons of Schedule 12.9.1. Ameritech shdl notify
Requedting Carrier in writing if another Telecommunications Carrier requests Collocation space that is
reserved by Requesting Carrier. Requesting Carrier shdl within five (5) Business Days of receipt of such
notice provide Ameritech ather (i) written notice that Requesting Carrier relinquishes such space or (i)
enforce its reservation of space in accordance with the provisons of Schedule 12.9.1. Failure of
Requesting Carrier to respond to Ameritech within the foregoing five (5) Business Day period shdl be
deemed an dection by Requesting Carrier to relinquish such space. Asused inthisArticle XI|, “ space”
shall refer to, as applicable, floor space or bays.

12.9.2 Ameritech shal not be required to lease or condruct additiona space in its
Premisesto provide Requesting Carrier Physica Collocation when existing space in such Premises has been
exhausted.

12.9.3 Requesting Carrier will provide Ameritech with atwo (2)-year rolling forecast of
its requirements for Collocation that will be reviewed jointly on ayearly bads by the Parties, in accordance
with the planning processes described on Schedule 12.9.3. Ameritech will attempt to deliver Collocation
pursuant to Requesting Carrier’ s forecasts to the extent that Collocation spaceisthen available.

12.10 Security Arrangements.

12.10.1  Generd Security Arrangements. The following security arrangements shall
apply to Requesting Carrier’s access to and use of Ameritech’s Premises for Collocation. Each of the
below security arrangements are intended to protect Ameritech’s network and equipment from harm, and
to ensure network security and rdiability. Ameritech shal not impose security requirements thet result in
increased Collocation costs unless such security requirements have concomitant benefits of providing
necessary protection of Ameritech’ sequipment. If, a any time after the Effective Date, Ameritech imposes
more stringent security arrangements upon its employees or its authorized vendors, Ameritech shdl provide
written notice to Requesting Carrier of such new security arrangements and the Parties shall execute an
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amendment to this Agreement to incorporate such new security arrangements, with such amendment to be
effective no later than thirty (30) days after Requesting Carrier’ s receipt of such written notice.

12.10.2  Access to Physca Collocation. (d) Requesting Carrier shdl have 24 x 7
accessto its Physicd Collocation (APCS) as specificaly described inthisArticle X11. Subject to the last
sentence of subsection (b) below, once Ameritech hasimplemented in an Ameritech Premises the security
arrangements described in this Article X1, Requesting Carrier may access such Premises without an
ecort. However, prior to the date on which security arrangements have been implemented in specific
Premises, security escorts shdl be required, at no cost to Requesting Carrier. Requesting Carrier shal
provide Ameritech with telephonic notice at the time of digpatch of Requesting Carrier’s employeesto an
Ameritech Premises and, if possble, no less than sixty (60) minutes notice prior to arriva a such Premises.

(b) Requesting Carrier shdl receive 24 x 7 access to Ameritech’s Premises only after
the Ddlivery Date of its Physica Collocation arrangement. Prior to that dete, Requesting Carrier may only
access Ameritech Premises for the purposes set forth in this Article X111 (eg., initid wak-through and
acceptance wak-through) and only with an Ameritech representative. Prior to the date Requesting Carrier
is provided access to its Physicd Collocation, any Requesting Carrier employee seeking to access an
Ameritech Premises must obtain a photo 1.D. and, once access is provided, wear such photo I.D. whilein
the Ameritech Premises. Until a photo 1.D. is issued, Requesting Carrier’s employees shdl require a

security escort in Ameritech’s Premises, at no cost to Requesting Carrier.

(© Ameritech (and its agents, employees, and other Ameritech-authorized persons)
shdl have theright to enter Requesting Carrier’s Physical Collocation at any reasonable time on three (3)
days advance notice of the time and purpose of the entry to examine its condition, make repairs required
to be made by Ameritech, and for any other purpose deemed reasonable by Ameritech. Ameritech may
aso access Requesting Carrier’ s Physical Collocation for purpose of averting any threat of harm imposed
by Requesting Carrier or its equipment or facilities upon the operation of Ameritech equipment, facilities
and/or personnd located outside of Requesting Carrier’s Physical Collocation.  Ameritech will notify
Requesting Carrier by telephone of any emergency entry and will leave written notice of such entry in the
Physicd Coallocetion. If routine ingpections are required, they shal be conducted at amutually agreesble
time.

12.10.3  Physica Security Arrangements. Ameritech may, at its sole discretion, adopt
reasonable security arrangements to protect its equipment, including separating its equipment with a
partition, ingtalling security cameras or other monitoring devices, badges with computerized tracking
systems, photo I.D., eectronic or keyed access and/or logs. If any of the security arrangements adopted
by Ameritech require the participation of Requesting Carrier’s employees (e.g., eectronic access cards,
or badges or photo I.D.), Requesting Carrier agrees on behdf of itsdf and its employees to comply with
any rules gpplicable to such arrangements. Upon resignation, suspension, retirement or termination of any
employee or technician that Requesting Carrier has secured badges or eectronic access cards or keysto
Ameritech’s Premises, Requesting Carrier shal recover said badge, access cards and/or keys from such
individuals and return them to Ameritech. Ameritech may bill Requesting Carrier to change locks, badges
or access cards due to these items not being returned to Ameritech. Ameritech shall recover its cogts from
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Requedting Carrier to indal, maintain and repair any security arrangements in the manner (i.e., nonrecurring
or recurring) determined by the Commisson. Any information collected by Ameritech in the course of
implementing or operating security arrangements shal be deemed “ Proprigtary Information” and subject to
the terms, conditions and limitations of Article XX.

12.10.4  Security Checks and Training. Requesting Carrier shdl conduct background
checks of each of its employees, technicians and vendors that access Ameritech’s Premises. Ameritech
shdl provide Requesting Carrier alist of actions for which Ameritech precludes persons from accessng
Ameritech’s Premises and Requesting Carrier shall gpply such actions to its employees and vendors.
Requesting Carrier’s employees and gpproved vendors shal be required to undergo the same leve of
Security training, or its equivaent, that Ameritech’s own employees or vendors providing Smilar functions,
must undergo. Ameritech shdl provide Requesting Carrier information on the specific type of training so
that Requesting Carrier may provide such security training. Requesting Carrier shall provide Ameritech
written certification that its employees and approved vendors have satisfied the necessary security training
prior to accessng Ameritech’s Premises.

12.10.5 Breach of Security Rules. If a Requesing Carrier employee violates the
security rules gpplicable to Ameritech’s Premises, Ameritech shdl have the right to remove such employee
from the Premises immediatdly and thereafter refuse such employee access to Ameritech’s Premises.

12.10.6  Insurance. Requesting Carrier shdl furnish Ameritech with certificates of
insurance which evidence the minimum levels of insurance set forth in Section 19.8, dtate the types of
insurance and policy limits provided Requesting Carrier and name Ameritech as an additiona insured. All
insurance must be in effect and received on or before the Occupancy Date and shdl remain in force aslong
as any of Requesting Carrier’ sfacilities or equipment remain within Ameritech’s Premises. If Requesting
Carier falsto maintain the coverage, Requesting Carrier hereby authorizes Ameritech, and Ameritech may,
but is not required to, pay the premiums thereon, and if so, shal be rembursed by Requesting Carrier.
Requesting Carrier musgt dso conform immediately to the recommendation(s) specific to its Collocation
gpace, or the Ameritech Premises, in generd, which are made by Ameritech’s property insurance company
asaresult of afire safety ingpection. To the extent that these recommendation(s) aso apply to Ameritech,
Requesting Carrier shdl only be required to conform to those recommendation(s) implemented by
Ameritech. The cancellation clause on the certificate of insurance will be amended to read asfollows:

“SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED OR
MATERIALLY CHANGED, THE ISSUING COMPANY WILL MAIL 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER(S).”

Any vendor approved by Ameritech to enter Ameritech’s Premises to perform work or servicesfor or on
behalf of Requesting Carrier must aso, as a condition of such gpproval, mantain the same insurance
requirements set forth in Section 19.8.

12.10.7  Indemnification In addition to its indemnity obligations set forth in Section
24.1, Requedting Carrier shdl indemnify Ameritech for any Loss to Ameritech or athird party caused in
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whole or in part, by acts or omissons, negligence or otherwise, of Requesting Carrier, its employees, or
vendors performing work on Requesting Carrier’ s behdf in Ameritech’s Premises, including any Loss as
aresult of (i) injury to or death of any person; (ii) damage to or loss or destruction of any property, red or
persond, or (iii) atachments, liens or claims of materid person’s or laborers arising out of, resulting from,
or in connection with any services performed on behaf of Requesting Carrier.

12.10.8  Disdamer of Responshility. Requesting Carrier acknowledges that Ameritech
provides carriers other than Requesting Carrier Physicad Collocation in Ameritech’s Premises, which
cariers may include competitors of Requesting Carrier, and that those carriers: employees, technicians and
vendors (such third party carriers, employees, technicians and vendors collectively referred to as the
“Other Collocators’) will access the Ameritech Premises in which Requesting Carrier’s equipment is
Physicaly Collocated. Requesting Carrier further acknowledges that Other Collocators may, if Requesting
Carrier has ordered Cageless Physicad Collocation, have access to Requesting Carrier’s Collocated
equipment and/or if Requesting Carrier has aform of caged Physical Collocation, have access to the area
immediately surrounding the transmission node enclosure, which enclosure is a permegble boundary that
will not prevent the Other Collocators from observing or even damaging/injuring Requesting Carrier’s
equipment, facilities or personnd. Requesting Carrier agrees that Ameritech shal have no obligation to
monitor Requesting Carrier’ s Physically Collocated equipment and thet, in addition to any other applicable
limitation contained herein, Ameritech shdl have no responsihility nor ligbility for any Loss to Requesting
Carrier, its equipment or personne with respect to any act or omission by any Other Collocators, regardless
of the degree of culpability of any such Other Collocators, except if such Lossis caused by an Ameritech
employee or vendor specificaly performing work on Ameritech’s behdf (and not an Ameritech authorized
vendor that happens to be performing work for another carrier Collocated in Ameritech’s Premises).

12.11 Subcontractor and Vendor Approval. Requesting Carrier may ingtal and maintain its
Physicdly Collocated equipment or, it may subcontract such responsibilities to an Ameritech-gpproved
vendor. All ingalation work, whether performed by Requesting Carrier or an Ameritech-gpproved vendor,
shdl comply in al respects with Ameritech’s technical, engineering and environmenta requirements and is
subject to Ameritech’s ingpection upon completion of such work. Requesting Carrier shdl be solely
responsble for al cogts associated with the planning, indalation and maintenance of its Collocated
equipment.
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12.12 Delivery of Collocated Space.

12.12.1  Ordering. (a) Ameritech shal provide Requesting Carrier with asingle point
of contact for al inquiries regarding Collocation. Requesting Carrier shal request space for Collocation by
delivering to Ameritech a complete and accepted Collocation order form (if completed, a® Collo Order™).

Each Collo Order shdl include a Collocation Application Fee and specify (i) the Premises in which
Collocation is requested, (ii) the amount of space requested, (iii) a prioritized list of its preferred methods
of Collocation, if and as applicable (e.g., APCS cagdless, shared, etc.), (iv) the interoffice transmission
facilities Requesting Carrier will require for such space, (v) the equipment to be housed in such space, (vi)
Requesting Carrier’s anticipated power requirements for the space, (vii) any extraordinary additions or
modifications (e.g., security devices, node enclosures, HVAC, €tc.) to the space or to the Premises to
accommodate Requesting Carrier’ s Collocated equipment, (viii) the specific leve of diversity for fiber and
power cabling to and from the Collocated space and (ix) the date on which Requesting Carrier intends to
initiste service from such space. Ameritech shdl notify Requesting Carrier in writing (the “Collo
Response”) asto whether the requested space and preferred method(s) of Collocation are available within
theinterva specifiedin subsection (b) below. If spaceisnot available for Physical Collocation, Ameritech
shdl specify inits Collo Response to Requesting Carrier when space for Physical Collocation will be made
available to Requesting Carrier and shdl offer to Requesting Carrier Virtud Collocation in accordance with
Section 12.12.3. If intraoffice facilities will not be avalable for Collocation within three (3) months of
receipt of Requesting Carrier’s (and, if gpplicable, each Resident Collocator’'s) payment of the Initia
COBO fee for Physical Collocation, or twelve (12) weeks after recaipt of Requesting Carrier’s Collo
Order for Virtua Collocation pursuant to Section 12.12.1, then Ameritech shdl provide written notification,
within ten (10) Busness Days &fter the initial walk-through, as to when the intraoffice fadilities will be made
avaladle.

(b) Ameritech shdl ddiver its Collo Response to Requesting Carrier within the following
intervals, which intervas commence on the day after Ameritech receives a complete and accurate Collo
Order:

Number of Collo Orders

Submitted within Five (5)

Busness Days Collo Response Interval

1-5 Ten (10) Business Days
6-10 Fifteen (15) Business Days
11-15 Twenty (20) Business Days

If Requesting Carrier submits sixteen (16) or more Collo Orders within five (5) Business Days, the Callo
Response Interva will be increased by five (5) Business Days for every five (5) additiona Collo Ordersor
fraction thereof.

12.12.2  Physcd Collocation.
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If space for Physical Collocetion is immediately available a the time of
Requesting Carrier’s Collo Order, Ameritech shdl include in its Callo
Response to Requesting Carrier notice of such immediate availability.

If Requesting Carrier's requested Physical Collocation space is available,
Ameritech and Requesting Carrier shdl have an initid wak-through of such
gpace within the intervd specified in the Implementation Plan.  Absent
Ameritech’s written consent, Requesting Carrier must have a least one (1)
authorized employee (i.e., in addition to any authorized vendor) at such walk-
through. If during theinitia wak-through, Requesting Carrier wishesto modify
or change its Collo Request, Requesting Carrier must sign or initia any such
modifications or changes and provide Ameritech a change order reflecting
same within five (5) Busness Days of such initid walk-through. If achange or
modification is noted at the initid wak-through, Ameritech shdl have no
obligation to commence work on Requesting Carrier’ s Collocation space until
it receives a change order to amend the Collo Request or written confirmation
that Requesting Carrier does not wish to pursue such change or modification.
Failure to provide Ameritech the change order or written confirmation within
the foregoing five (5) Business Day period shdl be deemed a Requesting
Carrier Dlaying Event for the period between the expiration of such five (5)
day period and the date of actua receipt by Ameritech.

Ameritech shal ddiver to Requesting Carrier the requested space on or before
the later of (i) one hundred twenty (120) days from Ameritech’s receipt of
Reguesting Carrier’s Callo Order, (i) ninety (90) days from the date of the
initid walk-through and (iii) such other reasonable dete that the Parties may
agree upon if it is not feasible for Ameritech to ddliver to Requesting Carrier
such space within the foregoing intervas (such date of ddlivery referred to as
the“ Delivery Date”).

Physica Collocation space ordered by Requesting Carrier will be made
available to Requedting Carrier by Ameritech as more fully described in
Section 1 of Schedule 12.12.

Ameritech may begin billing recurring charges for the Collocated pace on the
date such space is made available for occupancy (the “ Occupancy Date”).

Requesting Carrier shdl vacate the Collocated space if either (i) Requesting
Carrier (or one of its Resident Collocators, if gpplicable) failsto ingdl within
ninety (90) days of the Occupancy Date the equipment necessary for
Interconnection with Ameritech and/or access to Ameritech’s unbundled
Network Elements to be housed in such space or (i) Requesting Carrier (or
one of its Resident Collocators, if applicable) fals to Interconnect to the
Ameritech network within one hundred fifty (150) days of the Occupancy
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Date. If Requesting Carrier is required to vacate the space pursuant to this
Section 12.12.2(e), Requesting Carrier (and its Resident Collocators) shal
vacate such space within ninety (90) Business Days of the earliest to occur of
the foregoing events. If, after vacating a space, Requesting Carrier il
requires Collocation in that Premises, Requesting Carrier shdl be required to
submit a new request for Collocation pursuant to the provisons of Section
12.12.1.

(H Physicd Callocation will be subject to the additiond rules and regulations set
forthin Section 2.0 of Schedule 12.12.

(90 At Requedting Carrier’ srequest Ameritech shdl provide for APCS within three
(3) months after recelving Requesting Carrier’s (and, as applicable, each
Resident Collocator’s) Initid COBO Payment or such other reasonable date
the Parties agree upon pursuant to Section 12.12.2(c), equipment node
enclosures a a height of eight (8) feet, without ceiling. Where Ameritech
cannot feasibly provide Requesting Carrier with equipment node enclosures
within the foregoing period, Ameritech shdl notify Requesting Carrier of this
fact within ten (10) Business Days from the later of (i) the walk-through and
(ii) the receipt of Requesting Carrier’s Collo Order.

(h) After Ameritech completesits preparation of the Physical Collocation space,
Requegting Carrier and Ameritech will complete an acceptance walk-through.
Major exceptions that are noted during this acceptance wak-through shdl be
corrected by Ameritech within thirty (30) days after the wak-through while
minor exceptions shdl be corrected as soon as possible, commensurate with
the materidity of such exceptions. Ameritech shal conduct a root cause
andysisof al exceptionsidentified. The correction of these exceptions from
Requesting Carrier’s origina request for Collocation shall be at Ameritech’s
expense, subject to any change orders requested by Requesting Carrier.

12.12.3  Virtud Callocation.

(@ If Requegting Carrier requests Virtud Collocation, or if requested Physica
Collocation space is not available at a Premises and Requesting Carrier elects
Virtud Collocation, and such Virtud Collocation is available at the time of
Requeding Carrier's Collo Order, Ameritech shdl include in its Coallo
Response if the space requested is available.

(b) Ameritech shdl ddiver to Requesting Carrier the requested space on or before
the later of (i) twelve (12) weeks from Ameritech’'s receipt of Requesting
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Carrier’s Collo Order for Virtual Collocation and (i) such other reasonable
date that the Parties may agree upon if it isnot feasible for Ameritech to ddiver
to Reguesting Carrier such space within twelve (12) weeks (such date of
delivery referred to as the “Delivery Date’) and Ameritech notified
Requegting Carrier of this fact within ten (10) Business Days after the initia
walk-through.

(¢) Virtud Collocation space ordered by Requesting Carrier will be made
available to Requesting Carrier by Ameritech, as more fully described in
Section 3 of Schedule 12.12.

(d) Ameritech shdl ingal Cross-Connects, when cross-connecting for thru-
connect purposes as directed by Requesting Carrier, at the rates provided at
Item VI of the Pricing Schedule.

12.13 Pricing. Therates charged to Requesting Carrier for Collocation are set forth at Item VI
of the Pricing Schedule. Ameritech shdl alocate space preparation, security measures, and other
Collocation charges on a pro-rated basis so that if Requesting Carrier is the first collocator in a particular
Ameritech Premises, it will not be responsible for the entire cost of Site preparation (unless Requesting
Carrier occupies al space conditioned); provided, however, that Requesting Carrier shdl be responsible
for dl cogs attributable to a unique or non-standard request. The rates set forth at Item VII of the Pricing
Schedule reflect only the standard Collocation methods and services described in this Article X11. Any
request for additiona methods or services conggent with this Article XI1 or Applicable Law, induding any
request for Americans with Disability Act congtruction, shall be provided on a case by case basis.

12.14 Billing. Ameritech shdl hill Requesting Carrier for Collocation pursuant to the
requirements of Article XXVI to this Agreement.

12.15 Common Requirements. The requirements st forth on Schedule 12.15 shdl be
gpplicable to both Physical and Virtua Collocation.

12.16 Additional Requirements. The additiond requirements st forth on Schedule 12.16 sl
be gpplicable to Physica Collocation.

12.17 Protection of Service and Property. Both Parties shall exercise reasonable care to
prevent harm or damage to the other Party, its employees, agents or Customers, or their property. Both
Parties, their employees, agents, and representatives agree to take reasonable and prudent stepsto ensure
the adequate protection of the other Party’ s property and services, including:

12.17.1 Requedting Carrier shdl redtrict access to Requesting Carrier equipment,
support equipment, systems, tools and data, or spaces which contain or house Requesting Carrier
equipment enclosures, to Requesting Carrier employees and other authorized non-Requesting Carrier
personnel to the extent necessary to perform their specific job function.
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12.17.2  Requeding Carier shdl comply a al times with security and safety procedures
and exigting requirements that are defined by Ameritech and imposed by Ameritech or its own employees
and contractors.

12.17.3  For secured Physicd Collocation arrangements, Ameritech shdl furnish the
Requesting Carrier with keys, entry codes, lock combinations, and other materials or information which may
be needed to gain entry into secured Requesting Carrier space, subject to Section 12.7.2 and Artidle XX.

12.17.4  For APCS, Ameritech shdl furnish to Requesting Carrier a current written list
of Ameritech’s employees who Ameritech authorizes to enter Requesting Carrier’s Physical Collocation.

12.17.5  Ameritech shal, where practicable, secure externd access to the Physical
Collocetion space on its Premisesin the same or equivaent manner that Ameritech secures externa access
to spaces that house Ameritech’s equipment.

12.17.6  For APCS, Ameritech shdl limit the keys used in its keying systems for
Requesting Carrier’s specific Physica Collocation space which contain or house Requesting Carrier
equipment or equipment enclosures to its employees and representatives to emergency access only.
Requesting Carrier shall further have the right, at its expense, to have locks changed where deemed
necessary for the protection and security of such spaces, provided that Requesting Carrier shdl immediately
provide Ameritech with such new keys.

12.17.7  Ameritech shdl use its existing power back up and power recovery plan in
accordance with its stlandard policies for the specific Centra Office.

12.18 Default. If Requesting Carrier defaults in any payment due for Collocation, or
violates any provison contained in this Article X11, and such default or violation is not cured within thirty
(30) days after Requesting Carrier’ s receipt of notice thereof, Ameritech may, immediatdy or a any time
theresfter, without notice or demand, enter and repossess the Collocation space, expel Requesting Carrier,
remove dl property within the Collocation space and terminate services to such Collocation space, in each
case without prgjudice to any other remedies Ameritech might have. Ameritech may dso refuse additiona
requests for service and/or refuse to complete any pending orders for additional space or service by
Requesting Carrier a any time theresfter.

ARTICLE XI11
NUMBER PORTABILITY -- SECTION 251(b)(2).

13.1 Provison of Local Number Portability. Each Party shdl provide to the other Party,
Loca Number Portability in accordance with the requirements of the Act. For purposes of this Article
X111, “Party A" means the carrier from which a telephone number is ported, and “Party B” means the
carrier to which atelephone number is ported.
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13.2 Long Term Number Portability (“LNP”). The Parties agree to provide LNP on a
reciprocal basis usng Location Routing Number (LRN) as the means to port and route cals to ported
numbers in accordance with the FCC and Commission guiddines applicable to LNP.

13.3 Ordering and Provisoning LNP.

13.3.1 Ameritech shdl provide access to, and Requesting Carrier shdl use, the
Provisioning El described in Section 10.13.2(a) for the transfer and receipt of data necessary for the (i)
retrieva of Customer Service Records (“CSR”) and (ii) ordering and provisioning of Ameritech-provided
LNP.

13.3.2 Requesting Carrier shdl establish the Provisoning EI on or before the Service Sart
Date s0 that it will submit al requests for CSRs and al orders for LNP through Ameritech’s Provisoning
El. Ameritech shdl have no obligation to accept manua or faxed requests for CSRs or provision any
manua or faxed LNP Orders except as set forth in Section 10.13.2(b).

13.3.3 Requesting Carrier shdl provide access to, and Ameritech shal use, an EDI
interface (the “RC EDI Interface”) for the transfer and receipt of data necessary for Ameritech to request
and retrieve Requesting Carrier’s Customers CSRs and for the ordering and provisioning of Requesting
Carrier-provided LNP. Within thirty (30) days of the Effective Date, Requesting Carrier must provide
Ameritech with the proper documentation regarding the functiondity of RC EDI Interface, the EDI
specifications, induding mapping, and any training and support documentation necessary to utilize the EDI
interface.

13.4 Customer Service Record (“CSR”).

13.4.1 Avalability. Upon request, each Party will make available its Customers CSRs
to the requesting Party. A CSR isavailable when a Party has obtained current authority from the Customer.

13.4.2 CSR Retrieva. CSRs will be ddivered to the requesting Party within five (5)
Business Days of receipt by the other Party of the CSR retrieval request.

13.4.3 CSR Data Elements. Each CSR provided must include, but is not limited to, the
fallowing information:

(8 Customer Account Name,
(b) Customer Account Telephone Number(s);
(c) Cugtomer Liding informetion;

(d) Customer billing information;
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(e) Customer services and equipment to enable a determination of what types of
service the Customer has,

(f) Cugtomer Circuit information;
(9) Customer PIC and 2PIC carrier identification; and

(h) Any other information describing, but not limited to, the types of service
offered to the Customer, the Customer premise equipment, billing options, or payment
plans.

13.4.4 CSR Coding. Inthe event aParty uses non-English or TC specific coding for CSR
information, such Party must provide a glossary describing dl terms on the CSR.

13.5 Other Number Portability Provisions.

13.5.1 Each Party shdl disclose to the other Party, upon request, any technica or any
capacity limitations that would prevent LNP implementation in a particular switching office. Both Parties
shal cooperate in the process of porting numbers to minimize Customer out-of-service time.

13.5.2 Neither Party shall be required to provide LNP for non-geographic services (eg.,
555, 950, and 976 number services, Ameritech coin telephone numbers and mass caling NXXs) under this
Agreement.

13.5.3 Ameritech and Requesting Carrier will cooperate to ensure that performance of
trunking and signaing capacity is engineered and managed on a nondiscriminatory basis.

13.5.4 Paty A may cancd any line based calling cards associated with ported or
disconnected numbers.

13.5.5 Each Party will be responsble for updating information in the Line Information
Database (LIDB).

13.5.6 To obtain LNP, a Customer must remain within the same rate center or rate
didrict, whichever isasmdler geogragphic area. When industry standards for geographic number portability
becomes available, the parties will amend the Agreement at thet time,

13.5.7 Each Party will be respongble for providing information on ported numbersto the
ALI database for 911 service. Each Party agrees to utilize the unlock and migrate process in order to
provide uninterrupted 911 service to the Customer.

13.5.8 Each Party will provide 911 trunking for each NPA-NXX in which it has ported
numbers.
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13.5.9 Each Party will offer both coordinated and non-coordinated cutovers. Any
coordinated cutovers requested out of norma business hours will be subject to overtime and time and
materid charges. Additiondly, if after the Effective Date ether Party offers a Ten Digit Trigger, that Party
will charge for al coordinated cutovers for LNP.

13.5.10 In the event a Party does not provide the subscription verification to the
Number Portability Adminigtration Center (NPAC) within the T-1 and T-2 timers defined in the NPAC
requirements and the other Party’s subscription is cancelled, that Party will be consdered not to have
submitted avalid order and will have to submit arevison to change the Due Date on the order.

13.5.11  Each Party will be responsible for testing its own network prior to reporting
trouble to the other Party. In the event that atrouble is reported to a Party and the trouble is found not to
be within that Party’ s network, that Party will charge Requesting Carrier its then-current time and materia
charges for the resolution of the trouble.

13512 Reguesting Carrier must have ordered, implemented, tested and turned up
interconnection trunks prior to ordering LNP from Ameritech.

13.5.13  Once a number has been ported from a Party, that Party will no longer be
responsible for payment of Reciproca Compensation for any calls originated from that number.

13.5.14  Each Paty will charge the other Party for any supplementa or different
versonsof an origina order submitted to the Party. Additionaly, each Party will dso charge the other Party
for orders submitted that are subsequently cancelled.

13.5.15 Intheevent that a Party has begun, partidly completed, or fully completed a
conversion for LNP and the other Party asks that the Party restore service back to its network, the Party
doing the converson will charge the other Party on a time and materids basis for restoring service,
Additiondly, each Party shal cooperate with the other Party to restore the service.

13.5.16  Ameritech will disconnect dl directory listing and advertising associated with
ported or disconnected numbers.

13.6 Intervals. Each Paty shdl meet the following intervals, which intervals commence on the
day such Party recelves a complete and accurate LNP order via the Provisoning El or EDI interface,
whichever is gpplicable:

Order Type EDI FOC Interva LNP Interval Following FOC Ddlivery
Stand Alone LNP Orders 1 Business Day 4 Business Days Following FOC Delivery
Affecting Fewer Than 15 Lines
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or Numbers and First Number
Ported in NPA-NXX

Stand Alone LNP Orders 1 Business Day 2 Business Days Following FOC Ddivery
Affecting Fewer Than 15 Lines
or Numbers and NOT First

Number Ported in NPA-NXX

LNP Orders Accompanying Longer of theLoop | Longer of the Loop or LNP Due Date

Unbundled Loop Orders and or LNPFOC Interval

Affecting Fewer Than 15 Lines | Interval

Or Numbers

LNP Ordersfor Only Part of 4 Busness Days 14 Cdendar Days Following FOC
an Account (With or Without Ddivery

Unbundled Loops)

LNP Orders Affecting More 4 Business Days 14 Cdendar Days Following FOC
Than 15 Lines or Numbers Ddivery

(With Or Without Unbundled

Loops)

13.7 LNP Conversion Dispute.

13.7.1 In the event that a Party ports a Customer’s telephone number without such
Customer’s knowledge or proper authorization, the other Party will charge the Party which ported the
number the Unauthorized Switching charge described in Schedule 10.11.2. A Party also will cooperate
to switch the service back to the other Party in as expedient a manner as requested by that Party,
notwithstanding norma LNP intervals. Additiondly each Party will provide evidence and gatistics regarding
these incidents to appropriate regulatory bodies including the FCC or the Commission.

13.7.2 If any disputes should occur concerning LNP conversion, the Parties will handle
the disputes in accordance with the dispute resolution procedures described in Section 10.11.2.

13.8 Pricing for LNP. Ameritech will recover its costs associated with LNP via the Customer
asurcharge and LNP query services as specified in the FCC's Third Report and Order on Telephone
Number Portability. Requesting Carrier agrees not to charge Ameritech, nor any Ameritech Affiliate,
subsidiary or Customer for recovery of Requesting Carrier’ s costs associated with LNP.

13.9 NXX Migration. Where a Party has activated an entire NXX for asingle Customer, or
activated a subgtantid portion of any NXX for asingle Customer, or activated a substantia portion of an
NXX for a angle Cusomer with the remaining numbers in that NXX ether reserved for future use or
otherwise unused, if such Customer chooses to receive service from the other Party, the first Party shall
cooperate with the second Party to have the entire NXX reassgned (or subsequently reassigned, in the case
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of subsequent carrier changes) in the LERG (and associated industry databases, routing tables, etc.) to an
End Office operated by the second Party. Such transfer will be accomplished with appropriate
coordination between the Parties and subject to standard industry lead-times for movements of NXXsfrom
one switch to another.

ARTICLEXIV
DIALING PARITY -- SECTIONS 251(b)(3) and 271(€)(2)(B)

The Parties shdl provide Diaing Parity to each other as required under Section 251(b)(3) of the
Act, except as may be limited by Section 271(€)(2)(B) of the Act. If Requesting Carrier requests access
to Ameritech’s name, address and telephone information of its Customers for the provison of Directory
Assstance sarvice in conjunction with Telephone Exchange Service and Exchange Service provided by
Requesting Carrier to Cugtomers in Ameritech’ s exchanges in competition with Ameritech, the Parties shall
enter into a separate Diding Parity Directory Ligtings Agreement to specify the rates, terms and conditions
of such access.

ARTICLE XV
DIRECTORY LISTINGS

15.1 Publisher may enter into a separate directory services agreement that provides for (i)
directory listings and ddlivery of directories to facilities-based Customers of Requesting Carrier, (ii)
additiona services to Requesting Carrier’s Resde Customers, and/or (iii) other directory services to
Requesting Carrier.

ARTICLE XVI
ACCESSTO POLES, DUCTS, CONDUITSAND
RIGHTS-OF-WAY -- SECTIONS 251(b)(4) AND 224 OF THE ACT

16.1 Structure Availability.

16.1.1 Ameritech shal make available, to the extent it may lawfully do so, accessto poles, ducts,
conduits and Rights-of-way adong Ameritech’s digtribution network that are owned or controlled by
Ameritech (individudly and collectively, “ Structure”) for the placement of Requesting Carrier’s wires,
cables and rdated fadilities (individualy and collectively, “ Attachments’). “Rights-of-way” means (i)
alegd interest of Ameritech in property of others, such as an easement or license, suitable for use for
communications didtribution facilities or (ii) Ameritech’s owned or leased property if such property is used
for communications didribution facilities; provided, however, it does not generdly include controlled
environment vaults, remote equipment buildings, huts or enclosures, cross-connect cabinets, panels and
boxes, equipment dosets or endosuresin buildings, or any like or smilar equipment enclosures or locations,
or the ducts or conduit connecting any of the foregoing to manholes or conduit runs between manholes.

The avallahility of Ameritech Structure for Requesting Carrier’ s Attachments is subject to and dependent
upon al rights, privileges, franchises or authorities granted by governmentd entities with jurisdiction, exigting
and future agreements with other persons not inconsstent with Section 16.18, al interests in property
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granted by persons or entities public or private, and Applicable Law, and al terms, conditions and
limitations of any or dl of the foregoing, by which Ameritech owns and controls Structure or interests
therein,

16.1.2 Ameritech will not make Structure avallable: (1) where, after teking al reasonable
seps to accommodate such request, there is Insufficient Capacity to accommodate the requested
Attachment, and (2) an Attachment cannot be accommodated based upon nondiscriminatorily applied
condderations of safety, reliability or engineering principles.  For purposes of this Article XVI,
“Insufficient Capacity” meansthe lack of existing available space on or in Structure and the inability to
create the necessary space by taking all reasonable steps to do so. Before denying arequest for access
basad upon Insufficient Capacity, Ameritech will, in good faith, explore potential accommodations with
Requesting Carrier. If Ameritech denies a request by Requesting Carrier for access to its Structure for
Insufficient Capecity, safety, religbility or engineering reasons, Ameritech will provide Requesting Carrier
adetalled, written reason for such denid as soon as practicable but, in any event, within forty-five (45) days
of the date of such request.

16.2 Franchises, Permitsand Consents. Requesting Carrier shdl be soldly responsible to
secure any necessary franchises, permits or consents from federd, sate, county or municipa authorities and
from the owners of private property, to construct and operate its Attachments at the location of the
Ameritech Structure it uses. Requesting Carrier shdl indemnify Ameritech againg loss directly resulting
from any actud lack of Requesting Carrier’s lawful authority to occupy such Rights-of-way and congtruct
its Attachments therein.

16.3 Accessand Modifications. Where necessary to accommodate a request for access of
Requesting Carrier, and provided Ameritech has not denied access as described in Section 16.1.2, or
because Ameritech may not lavfully make the Structure available, Ameritech will, as set forth below, modify
its Structure in order to accommodate the Attachments of Requesting Carrier. Upon request, Ameritech
may permit Requesting Carrier to conduct Field Survey Work and Make Ready Work itsdf or through
Ameritech-gpproved contractors in circumstances where Ameritech is unable to complete such work in a
reasonable time frame. (For purposes of this Agreement, a“modification” shal mean any action thet ether
adds future capecity to, or increases the existing capacity of, agiven facility. By way of example, adding
abracket to apole that isimmediatdy utilized or adding innerduct to an exigting duct does not qudify as
a “modification,” while adding tdler poles, adding new ducts between existing manholes and rebuilding
manholes to accommodate additiona cables would qudify as a*“modification.”)

16.3.1 Before commencing the work necessary to provide such additiona  capacity,
Ameritech will natify al other parties having Attachments on or in the Structure of the proposed modification
to the Structure. Where possible, Ameritech shdl include in a modification to accommodate Requesting
Carrier’s Attachment(s) those modifications required to accommodate other attaching parties, including
Ameritech, that desire to modify their Attachments.

16.3.2 If Requesting Carrier requests access to an Ameritech Right-of-way where
Ameritech has no existing Structure, Ameritech shal not be required to construct new poles, conduits or

12716496.1 110101 907C 00650405

56



ducts, or to bury cable for Requesting Carrier but will be required to make the Right-of-way available to
Requesting Carrier to congtruct its own poles, conduits or ducts or to bury its own cable; provided,
however, if Ameritech desires to extend its own Attachments, Ameritech will construct Structure to
accommodate Requesting Carrier’ s Attachments.

16.3.3 The costs of modifying a Structure to accommodate Requesting Carrier’ s request,
an exiging or prospective attaching party’ s request, or the needs of Ameritech, shdl be borne by the party
requesting such modification, except that if other parties obtain access to the Structure as a result of the
modification, such parties shal sharein the cost of such modification proportionately with the party initiating
the modification. A party, including Ameritech, with a pre-existing Attachment to the Structure to be
modified to accommodate Requesting Carrier shal be deemed to directly benefit from the modification if,
after recaiving notification of the modification, it adds to or modifies its Attachment. If a party, including
Ameritech, uses the modification to bring its Structure or Attachments into compliance with goplicable sefety
or other requirements, it shal be consdered as sharing in the modification and shdl share the cogts of the
modification attributable to its upgrade. Notwithstanding the foregoing, an attaching party, including
Ameritech, with a pre-existing Attachment to the Structure shall not be required to bear any of the costs
of rearranging or replacing its Attachment if such rearrangement or replacement is necessitated solely asa
result of an additiona Attachment or the modification of an existing Attachment sought by another ataching
party, including Requesting Carrier. If an ataching party, including Ameritech, makes an Attachment to the
Structure after the completion of the modification, such party shal share proportionately in the cost of the
modification if such modification rendered the added attachment possible.

16.3.4 All modifications to Ameritech’'s Structure will be owned by Ameritech.
Requesting Carrier and other parties, including Ameritech, who contributed to the cost of a modification,
may recover their proportionate share of the depreciated vaue of such modifications from parties
subsequently seeking Attachment to the modified structure.

16.4 Ingallation and Maintenance Responsibility. Requesting Carrier shdl, at its own
expense, indal and maintain its Attachments in a safe condition and in thorough repair so as not to conflict
with the use of the Structure by Ameritech or by other attaching parties. Work performed by Requesting
Carrier on, in or about Ameritech’s Structures shdl be performed by properly trained, competent workmen
skilled in the trade.  Ameritech will specify the location on the Structure where Requesting Carrier’s
Attachment shal be placed, which location shall be desgnated in anondiscriminatory manner. Reguesting
Carrier shdl congruct each Attachment in conformance with the permit issued by Ameritech for such
Attachment. Other than routine maintenance and service wire Attachments, Requesting Carrier shall not
modify, supplement or rearrange any Attachment without first obtaining a permit therefor. Requesting
Carrier shdl provide Ameritech with notice before entering any Structure for construction or maintenance
puUrposes.

16.5 Ingallation and Maintenance Standards. Requesting Carrier’s Attachments shal be
ingalled and maintained in accordance with the rules, requirements and specifications of the Nationa
Electricd Code, Nationad Electricad Safety Code, Bellcore Condruction Practices, the FCC, the
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Commission, the Occupationa Safety & Hedth Act and the vaid and lawful rules, requirements and
specifications of any other governing authority having jurisdiction over the subject metter.

16.6 Implementation Team. The Implementation Team shal develop cooperative procedures
for implementing the teems of this Article XVI and to set out such procedures in the Implementation Plan.

16.7 Access Requests. Any request by Requesting Carrier for access to Ameritech's
Structure shdl be in writing and submitted to Ameritech’s Structure Access Center.  Ameritech may
prescribe a reasonable process for orderly adminigtration of such requests. Each Requesting Carrier’s
Attachment to Ameritech’s Structure shal be pursuant to a permit issued by Ameritech for each request
for access. The Structure Access Coordinator shall be responsible for processing requests for access to
Ameritech’s Structure, adminigiration of the process of ddlivery of accessto Ameritech’s Structure and for
al other matters relating to access to Ameritech’s Structure. Requesting Carrier shal provide Ameritech
with notice before entering any Ameritech Structure.

16.8 Unused Space. Except for maintenance ducts as provided in Section 16.9 and ducts
required to be reserved for use by municipalities, al useable but unused space on Structure owned or
controlled by Ameritech shdl be available for the Attachments of Requesting Carrier, Ameritech or other
providers of Telecommunications Services, cable televison systems and other persons that are permitted
by Applicable Law to attach. Requesting Carrier may not reserve space on Ameritech Structure for its
future needs. Ameritech shdl not reserve space on Ameritech Structure for the future need of Ameritech
nor permit any other person to reserve such space. Notwithstanding the foregoing, Requesting Carrier may
provide Ameritech with atwo (2)-year rolling forecast of its growth requirements for Structure that will be
reviewed jointly on an annud basis.

16.9 MaintenanceDucts. If currently available, one duct and one inner-duct in each conduit
section shal be kept vacant as maintenance ducts. If not currently available and additional ducts are added,
maintenance ducts will be established as part of the modification. Maintenance ducts shdl be made
available to Requesting Carrier for maintenance purposesiif it has a corresponding Attachment.

16.10 Applicability. The provisonsof this Agreement shdl gpply to al Ameritech Structure now
occupied by Requesting Carrier.

16.11 Other Arrangements. Requesting Carrier’s use of Ameritech Structure is subject to any
vdid, lavful and nondiscriminatory arrangements Ameritech may now or heresfter have with others
pertaining to the Structure.

16.12 Cos of Certain Modifications. If Ameritech isrequired by agovernmenta entity, court
or Commisson to move, replace or change the location, alignment or grade of its conduits or poles, each
Party shdl bear its own expenses of rdocaing its own equipment and facilities. However, if such dteration
is required solely due to Ameritech’s negligence in origindly ingaling the Structure, Ameritech shdl be
responsible for Requesting Carrier’ s expenses. If amove of Requesting Carrier’ s Attachment is required
by Ameritech or another attaching party, Requesting Carrier shal move its Attachment, at the expense of
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the party requesting such move, within thirty (30) days after notification of the required move. If Requesting
Carrier fals to move its Attachment within the foregoing period, Requesting Carrier authorizes Ameritech
to move such Attachment.

16.13 Mapsand Records. Ameritech will provide Requesting Carrier, & Requesting Carrier’s
request and expense, with access to maps, records and additiond information relaing to its Structure within
the time frames agreed upon by the Implementation Team; provided that Ameritech may redact any
Proprietary Information (of Ameritech or third parties) contained or reflected in any such maps, records or
additiond information before providing access to such information to Requesting Carrier. Ameritech does
not warrant the accuracy or completeness of information on any maps or records. Maps, records and
additiond information are provided solely for the use by Requesting Carrier and such materids may not be
resold, licensed or distributed to any other person.

16.14 Occupancy Permit. Requesting Carrier occupancy of Structure shall be pursuant to a
permit issued by Ameritech for each requested Attachment. Any such permit shall terminate (a) if
Requesting Carrier’s franchise, consent or other authorization from federa, state, county or municipa
entities or private property owners is terminated, (b) if Requesting Carrier has not placed and put into
sarvice its Attachments within one hundred eighty (180) days from the date Ameritech has notified
Requegting Carrier that such Structure is available for Requesting Carrier’ s Attachments, () if Requesting
Carrier ceases to use such Attachment for any period of one hundred eighty (180) consecutive days, (d)
if Requesting Carrier fails to comply with a materia term or condition of this Article XVI and does not
correct such noncompliance within sixty (60) days after receipt of notice thereof from Ameritech or (€) if
Ameritech ceases to have the right or authority to maintain its Structure, or any part thereof, to which
Requesting Carrier has Attachments. If Ameritech ceases to have the right or authority to maintain its
Structure, or any part thereof, to which Requesting Carrier has Attachments, Ameritech shdl (i) provide
Requesting Carrier notice within ten (10) Business Days after Ameritech has knowledge of such fact and
(i) not require Requesting Carrier to remove its Attachments from such Structure prior to Ameritech’s
remova of its own attachments. Ameritech will provide Requesting Carrier with & least sixty (60) days
written notice prior to (X) terminating a permit for an Attachment, termineting service to a Requesting Carrier
Attachment, or remova of an Attachment, in each case for abreach of the provisons of thisArticle XVI,
(y) any increase in the rates for Attachments to Ameritech’s Structure permitted by the terms of this
Agreement, or (z) any modification to Ameritech’'s Structure to which Requesting Carrier has an
Attachment, other than a modification associated with routine maintenance or as aresult of an emergency.

If Requesting Carrier surrenders its permit for any reason (including forfeiture under the terms of this
Agreement), but fails to remove its Attachments from the Structure within one hundred eighty (180) days
after the event requiring Requesting Carrier to so surrender such permit, Ameritech shal remove Requesting
Carier's Attachments a Requesting Carrier’ sexpense. |If Ameritech discoversthat Requesting Carrier has
placed an Attachment on Ameritech’s Structure without avaid permit, Ameritech shdl notify Requesting
Carrier of the existence of such unauthorized Attachment and Requesting Carrier shdl pay to Ameritech
within ten (10) Business Days after receipt of such notice an unauthorized Attachment fee equd to five (5)
times the annua attachment fee for such unauthorized Attachment. Within the foregoing period, Requesting
Carrier shdl dso gpply for an Occupancy Permit for the unauthorized Attachment. In addition, Requesting
Carrier shal go through the process of any Make Ready Work that may be required for the unauthorized
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Attachment. If Requesting Carrier failsto pay the unauthorized Attachment fee or gpply for the required
Occupancy Permit within the foregoing period, Ameritech shdl have the right to remove such unauthorized
Attachment from Ameritech’s Structure at Requesting Carrier’ s expense.

16.15 Inspections. Ameritech may make periodic ingpections of any part of the Attachments
of Requesting Carrier located on Ameritech Structure. Requesting Carrier shdl reimburse Ameritech for
the cogts (as defined in Section 252(d) of the Act) of such inspections. Where reasonably practicable to
do so, Ameritech shdl provide prior written notice to Requesting Carrier of such ingpections.

16.16 Damage to Attachments. Both Requesting Carrier and Ameritech will exercise
precautions to avoid damaging the Attachments of the other or to any Ameritech Structure to which
Requesting Carrier obtains access hereunder.  Subject to the limitations in Article XXV, the Party
damaging the Attachments of the other Party shall be responsible to such other Party therefor.

16.17 Charges. Ameritech’'s charges for Structure provided hereunder shal be determined in
compliance with the regulations to be established by the FCC pursuant to Section 224 of the Act. Prior
to the establishment of such rates, theinitia charges applicable to Structure hereunder shdl be as set forth
a Item VIII of the Pricing Schedule. Ameritech reserves the right to adjust the charges for Structure
provided hereunder consistent with the foregoing. Notwithstanding the foregoing, Ameritech reserves the
right to price on a case-by-case basis any extraordinary Attachment to Structure. An “extraordinary
Attachment” is any Attachment to Structure thet is not typica of Attachments commonly made to Structure
and that impacts the usability of the Structure in excess of atypica Attachment or that presents greater than
typical engineering, reliability or safety concerns to other attaching parties or users of the Structure. A
deposit shal be required from Requesting Carrier for map preparation, field surveys and Make-Ready
Work.

16.18 Nondiscrimination. Except as otherwise permitted by Applicable Law, access to
Ameritech-owned or -controlled Structure under thisArticle XVI shdl be provided to Requesting Carrier
on a bass that is nondiscriminatory to that which Ameritech provides its Structure to itsdlf, its Affiliates,
Customers, or any other person.

16.19 Interconnection.

16.19.1  Upon request by Requesting Carrier, Ameritech will permit the interconnection
of ducts or conduits owned by Requesting Carrier in Ameritech manholes. However, such interconnection
in Ameritech manholes will not be permitted where modification of Ameritech’s Structure to accommodate
Requesting Carrier’ s request for interconnection is possible.

16.19.2 Except where required herein, requests by Requesting Carrier for
interconnection of Requesting Carrier’ s Attachments in or on Ameritech Structure with the Attachments of
other attaching parties in or on Ameritech Structure will be considered on a case-by-case basis and
permitted or denied based on the gpplicable standards set forth in this Article XVI for reasons of
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Insufficient Capacity, safety, reliability and engineering.  Ameritech will provide a written response to
Requesting Carrier’ s request within forty-five (45) days of Ameritech’s receipt of such request.

16.19.3 Requedting Carrier shdl be respongble for the costs to accommodate any
interconnection pursuant to this Section 16.19.

16.20 Cost Imputation. Ameritech will impute costs consistent with the rules under Section
224(g) of the Act.

16.21 Structure Access Center. Reguests for access to Ameritech Structure shall be made
through Ameritech’ s Structure Access Center, which shal be Requesting Carrier’ s single point of contact
for dl matters reating to Requesting Carrier’s access to Ameritech’s Structure. The Structure Access
Center shdl be responsible for processing requests for access to Ameritech’s Structure, administration of
the process of ddlivery of access to Ameritech’s Structure and for dl other matters relating to access to
Ameritech’s Structure.

16.22 State Regulation. Thetermsand conditionsin thisArticle XVI shdl be modified through
negotiation between the Parties to comply with the regulations of the state in which Ameritech owns or
controls Structure to which Requesting Carrier seeks access if such state meets the requirements of Section
224(c) of the Act for regulating rates, terms and conditions for pole attachments and o certifies to the FCC
under Section 224(c) of the Act and the applicable FCC rules pertaining thereto. Unitil the terms and
conditions of thisArticle XV are renegatiated, the rules, regulations and orders of such state so certifying
shdl supersede any provison herein inconsstent therewith.

16.23 Abandonments, Salesor Digpositions. Ameritech shal natify Requesting Carrier of the
proposed abandonment, sae, or other intended disposition of any Structure. In the event of asde or other
dispostion of the conduit system or pole, Ameritech shdl condition the sale or other digposition to include
and incorporate the rights granted to Requesting Carrier hereunder.

ARTICLE XVII
REFERRAL ANNOUNCEMENT

When a Customer changes its service provider from Ameritech to Requesting Carrier, or from
Requesting Carrier to Ameritech, and does not retain its origind telephone number, the Party formerly
providing service to such Customer shdl provide areferrd announcement (“ Referral Announcement”)
on the abandoned telephone number which provides details on the Customer’s new number. Referra
Announcements shal be provided by a Party to the other Party for the period of time and at the rates set
forth in the first Party’ stariff(s). However, if either Party provides Referral Announcements for a period
different (either shorter or longer) than the period(s) stated in its tariff(s) when its Customers change their
telephone numbers, such Party shall provide the same leve of service to Customers of the other Party.
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ARTICLE XVI11
IMPLEMENTATION TEAM AND IMPLEMENTATION PLAN

18.1 Implementation Team. The Parties understand that the arrangements and provision of
services described in this Agreement shdl require technicad and operationa coordination between the
Paties. The Paties further agree that it is not feasible for this Agreement to set forth each of the applicable
and necessary procedures, guidelines, specifications and standards that will promote the Parties provision
of Telecommunications Services to their repective Customers. Accordingly, the Parties agree to form a
team (the ‘1mplementation Team”) which shdl develop and identify those processes, guiddines,
specifications, sandards and additiond terms and conditions necessary for the provison of the services and
the specific implementation of each Party’ s obligations hereunder. Within five (5) days after the Effective
Date, eech Party shdl designate, in writing, its representative on the Implementation Team; provided that
ether Party may include in meetings or activities such technica specidists or other individuas as may be
reasonably required to address a specific task, matter or subject. Each Party may replace its representative
on the Implementation Team by delivering written notice thereof to the other Party.

18.2 Interconnection Maintenance and Administration Plan. Within ninety (90) days after
the Effective Date, or, as agreed upon by the Parties, by the date which is not less than sixty (60) days prior
to the first Interconnection Activation Date hereunder, Requesting Carrier and Ameritech shdl have jointly
developed aplan (the “ Plan™ ) which shdl define and detall:

@ standards to ensure that the Interconnection trunk groups provided for herein
experience a grade of service, availability and quaity in accordance with dl
gopropriate rlevant industry-accepted qudity, reliability and availability sandards
and in accordance with the levelsidentified in Section 3.6;

(b) the respective duties and responghilities of the Parties with respect to the
adminidration and maintenance of the Interconnections (including sgnding)
goecified in Article 11 and the trunk groups specified in Articles 1V and V,
including standards and procedures for notification and discoveries of trunk
disconnects;

(© disaster recovery and escaation provisons,

(d) the respective duties and obligations with regard to the paties  specific
interconnection architure; and

()  such other matters as the Parties may agree.

18.3 Implementation Plan. Within ninety (90) days after the Approva Date, or such other
date as agreed upon by the Parties, the Implementation Team shall reach agreements on items to be
included in an operations manud (the “Implementation Plan” ), which shdl include (i) processes and
procedures to implement the terms and conditions set forth herein, (ii) documentation of the variousitems
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described in this Agreement which are to be included in the Implementation Plan, including the following
matters, and (iii) any other matters agreed upon by the Implementation Team:

(5) A Plan asprovided in Section 18.2;
(6) Accessto dl necessary OSS functions, including interfaces and gateways,

) Escdation procedures for ordering, provisoning and maintenance;
(8) Sngle points of contact for ordering, provisoning and maintenance;

9 Sarvice ordering, provisioning and maintenance procedures, including provison of
the trunks and facilities

(6) Joint testing between Ameritech and Requesting Carrier of facilities, trunk and
loops;

(7 Procedures and processes for Directories and Directory Listings,
8 Training and the charges associated therewith;

9 Billing procedures, and

(10)  Guiddinesfor administering access to Ameritech’s Structure.

18.4 Action of Implementation Team. The Implementation Plan may be amended from time
to time by the Implementation Team as the team deems gppropriate. Unanimous written consent of the
permanent members of the Implementation Team shdl be required for any action of the Implementation
Team. If the Implementation Team is unable to act, the exiging provisons of the Implementation Plan shll
remain in full force and effect.

18,5 Further Coordination and Performance. Except as otherwise agreed upon by the
Parties, on a mutually agreed-upon day and time once a month during the Term, the Parties shdl discuss
their respective performance under this Agreement. At each such monthly meeting the Parties will discuss:
(i) the adminigtration and maintenance of the Interconnections and trunk groups provisoned under this
Agreement; (i) the Parties' provisioning of the products and services provided under this Agreement; (iii)
the Parties compliance with the Performance Benchmarks set forth in this Agreement and any areas in
which such performance may be improved; (iv) any problems that were encountered during the preceding
month or anticipated in the upcoming month; (v) the reason underlying any such problem and the effect, if
any, that such problem had, has or may have on the performance of the Parties; and (vi) the specific steps
taken or proposed to be taken to remedy such problem. In addition to the foregoing, the Partieswill meet
to discuss any matters that reate to the performance of this Agreement, as may be requested from time to
time by ether of the Parties.
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18.6 Operational Review. Representatives of Reguesting Carrier and Ameritech will meet on
aquarterly bads, beginning with the end of the first complete quarter following the date on which the Parties
firgt provison services under this Agreement, to determine that the service cycle of pre-ordering, ordering,
provisoning, maintenance and billing categories are addressed, including the following:

@ Interfaces and processes are operaiond and, congistent with the forecast provided
under Section 19.5.2, the orders of Requesting Carrier Customers for Resdle
Services are successfully completed:;

(b) When gpplicable, interfaces and processes are operationa and, consstent with the
forecast provided under Section 19.5.2, the orders for unbundled Loops are
successfully completed;

(© Review of al agreed-upon performance standards; and

(d) Requedting Carrier’s use of dl functions available from the Provisoning El and
Maintenance El.

ARTICLE XIX
GENERAL RESPONSIBILITIESOF THE PARTIES

19.1 Compliancewith Implementation Schedule. Each of Ameritech and Requesting Carrier
shdl useits best efforts to comply with the Implementation Schedule set forth on Schedule 2.1.

19.2 Compliance with Applicable Law. Each Party shdl comply at its own expense with dl
applicable federd, sate, and locd datutes, laws, rules, regulations, codes, fina and nongppealable orders,
decisons, injunctions, judgments, awards and decrees (collectively, “ Applicable Law” ) that relate to its
obligations under this Agreement. Nothing in this Agreement shall be consirued as requiring or permitting
ether Party to contravene any mandatory requirement of Applicable Law.

19.3 Necessary Approvals. Each Paty shdl be respongble for obtaining and keeping in effect
al approvas from, and rights granted by, governmenta authorities, building and property owners, other
cariers, and any other parties that may be required in connection with the performance of its obligations
under this Agreement. Each Party shal reasonably cooperate with the other Party in obtaining and
maintaining any required gpprovals and rights for which such Party is responsible.

19.4 Environmental Hazards. Each Party will be solely responsible it own expensefor the
proper handling, storage, trangport, treatment, disposa and use of al Hazardous Substances by such Party
and its contractors and agents. “Hazar dous Substances’ includes those substances (i) included within
the definition of hazardous substance, hazardous waste, hazardous materid, toxic substance, solid waste
or pollutant or contaminant under any Applicable Law and (ii) listed by any governmenta agency as a
hazardous substance.
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19.5 Forecasting Requirements.

19.5.1 The Paties shdl exchange technicad descriptions and forecasts of their
Interconnection and traffic requirements in sufficient detail necessary to establish the Interconnections
required to assure traffic completion to and from dl Customersin their respective designated service aress.

19.5.2 Thirty (30) days after the Effective Date and each month during the term of this
Agreement, each Party shall provide the other Party with a rolling, six (6) caendar-month, nonbinding
forecast of its traffic and/or volume requirements for al products and services provided under this
Agreement, including Interconnection, unbundled Network Elements, Collocation space, Number
Portability and Resde Services, in the form and in such detail as requested by Ameritech. If a Party
becomes aware of any information or fact that may render its previoudy submitted forecast inaccurate by
more than five percent (5%), such Party agrees to immediately notify the other Party of such fact or
information and provide to such other Party arevised forecadt that reflects such new fact or information and
cures any inaccuracy in the previoudy submitted forecast within the earlier of (i) five (5) cdendar days after
such Party becomes aware of such information or fact and (i) ten (10) Business Days before such Party
submits any order to the other Party as aresult of such new information or fact. In addition, each Party
agrees to cooperate with the other Party to ensure that any orders that are submitted as aresult of any new
information or fact are submitted and processed consistent with the terms and conditions of this Agreement.
Notwithstanding Section 20.1.1, the Parties agree that each forecast provided under this Section 19.5.2
shall be deemed “ Proprietary Information” under Article XX.

19.5.3 In addition to, and not in lieu of, the nonbinding forecasts required by Section
19.5.2, aPaty thet is entitled pursuant to this Agreement to receive aforecadt (the “ For ecast Recipient”)
with respect to traffic and/or volume requirements for the products and services provided under this
Agreement, including Interconnection, unbundled Network Elements, Collocation space, Number
Portability and Resde Services, may request that the other Party that is required to provide a Forecast
under this Agreement (the “Forecast Provider”) establish aforecast (a“ Binding Forecast” ) that commits
such Forecast Provider to purchase, and such Forecast Recipient to provide, a specified volume to be
utilized as st forth in such Binding Forecast. The Forecast Provider and Forecast Recipient shdl negotiate
the terms of such Binding Forecast in good faith and shdl include in such Binding Forecast provisons
regarding price, quantity, liability for fallure to perform under a Binding Forecast and any other terms
desired by such Forecast Provider and Forecast Recipient. Notwithstanding Section 20.1.1, the Parties
agree that each forecast provided under this Section 19.5.3 shdl be deemed “ Proprietary Infor mation”
under Article XX.

19.6 Certain Network Facilities. Each Party isindividualy responsble to provide facilities
within its network which are necessary for routing, transporting, measuring, and hilling treffic from the other
Party’ s network and for ddivering such traffic to the other Party’ s network using industry standard formeat
and to terminate the traffic it receivesin that stlandard format to the proper address on its network. Such
facility shal be designed based upon the description and forecasts provided under Sections 19.5.1, 19.5.2
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and, if gpplicable, 19.5.3. The Parties are each soldy respongble for participation in and compliance with
nationa network plans, including The National Network Security Plan and The Emergency Preparedness
Aan.

19.7 Traffic Management and Network Harm.

19.7.1 Each Party may use protective network traffic management controls, such as 7-digit
and 10-digit code gaps on traffic toward the other Party’ s network, when required to protect the public-
switched network from congestion due to facility failures, switch congestion or failure or focused overload.

Each Party shdl immediately notify the other Party of any protective control action planned or executed.

19.7.2 Where the capability exigts, originaing or terminating traffic reroutes may be
implemented by ether Party to temporarily relieve network congestion due to facility failures or @bnormal
cdling patterns. Reroutes shdl not be used to circumvent normd trunk servicing. Expansive controls shall
be usad only when mutually agreed to by the Parties.

19.7.3 The Patiesshal cooperate and share pre-planning information regarding cross-
network call-ins expected to generate large or focused temporary increasesin cal volumes, to prevent or
mitigate the impact of these events on the public-switched network.

19.7.4 Nether Party shdl use any product or service provided under this Agreement or
any other service rdated thereto or used in combination therewith in any manner that interferes with any
person in the use of such person’s Telecommunications Service, prevents any person from using its
Tdecommunications Service, impairs the quaity of Tdecommunications Sarvice to other carriers or to ether
Party’s Customers, causes eectrica hazards to either Party’s personnel, damage to ether Party’s
equipment or mafunction of ether Party’s billing equipment.

19.7.5 Ameritech generdly changes circuit pairs under the following conditions: (i) lineand
detion transfers or ingtdlations; (i) to diminate defective pairs during repairs;
and (iii) during facility rehabilitation projects. In the event that Ameritech
changes out a circuit pair sold under this Agreement under conditions other
than provided above, and that change adversdy affects the provision of
savice, Requesting Carrier will notify Ameritech and Ameritech will attempt
to resolve the problem within a reasonable time frame.  Should the Parties be
unable to resolve the dtuation, the Parties agree to abide by the dispute
resolutions provisions contained in Section 27.4 of this Agreement.

19.8 Insurance. At dl times during the term of this Agreement, each Party shdl keep and
maintain in force a such Party’s expense dl insurance required by Applicable Law, generd ligbility
insurance in the amount of at least $10,000,000 and worker’ s compensation insurance. Upon request from
the other Party, each Party shdl provide to the other Party evidence of such insurance (which may be
provided through a program of self-insurance).
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19.9 Labor Reations. Each Paty shdl be responsble for labor rdations with its own
employees. Each Party agrees to notify the other Party as soon as practicable whenever such Party has
knowledge that a labor dispute concerning its employees is delaying or threstens to delay such Party’s
timey performance of its obligations under this Agreement and shal endeavor to minimize imparment of
sarvice to the other Party (by using its management personnel to perform work or by other means) in the
event of alabor dispute to the extent permitted by Applicable Law.

19.10 Good Faith Performance. Each Party shdl act in good faith in its performance under this
Agreement and, in each case in which aParty’ s consent or agreement is required or requested hereunder,
such Party shdl not unreasonably withhold or delay such consent or agreement, as the case may be.

19.11 Responsibility to Customers. Each Party iss0lely responsible to its Customers for the
sarvicesit provides to such Customers.

19.12 Unnecessary Facilities. No Party shal congtruct facilities which require another Party
to build unnecessary trunks, facilities or services.

19.13 Cooperation. The Parties shal work cooperatively to minimize fraud associated with
third-number billed cdls, caling card calls, and any other services relaed to this Agreement.

19.14 LERG Use. Each Party shal use the LERG published by Bellcore or its successor for
obtaining routing information and shal provide dl required informetion to Bellcore for maintaining the LERG
in atimely manner.

19.15 Switch Programming. Each Party shdl program and update its own Centrd Office
Switches and End Office Switches and network systems to recognize and route traffic to and from the other
Paty’s assgned NXX codes. Except as mutualy agreed or as otherwise expressy defined in this
Agreement, neither Party shal impaose any fees or charges on the other Party for such activities.

19.16 Transport Facilities. Each Party isresponsble for obtaining trangport facilities sufficient
to handle traffic between its network and the other Party’ s network. Each Party may provide the facilities
itself, order them through athird party, or order them from the other Party.

19.17 FCC Conditions Certification. In order to qudify for the OSS Discounts st forth in
Section 9.6.1, Requesting Carrier shdl deliver to Ameritech and the Commission, initidly and on a
quarterly basis, a Certificate of Eligibility for OSS Discounts in the form set forth on Schedule 19.17 as
specificaly required by Paragraph 18 of the FCC Conditions.

19.18 FCC Conditions Certification. Inorder to quaify for the promotiond discounted prices
st forth in Section 9.6.2, Requesting Carrier shdl ddliver to Ameritech and the Commisson, initidly and
on a quarterly basis, a Certificate of Eligibility for Promotiond Discounted Pricing on Unbundled Loca
Loopsin the form st forth on Schedule 19.18 as specifically required by Paragraph 46(e) of the FCC
Conditions.
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ARTICLE XX
PROPRIETARY INFORMATION

20.1 Definition of Proprietary Information.

20.1.1 “Proprietary Information” means.

@

(b)

al proprietary or confidentid information of a Party (a “ Disclosing Party”)
including specifications, drawings, sketches, business information, forecasts,
records (including each Party’s records regarding Performance Benchmarks),
Customer Proprietary Network Information, Customer Usage Data, audit
information, models, samples, data, system interfaces, computer programs and
other software and documentation thet is furnished or made available or otherwise
disdlosed to the other Party or any of such other Party’s Affiliates (individudly and
callectively, a“ Receiving Party”) pursuant to this Agreement and, if written, is
marked “Confidentid” or “Proprietary” or by other smilar notice or if ord or
visud, is @ther identified as“ Confidentid” or “Proprietary” a the time of disclosure
or is summarized in awriting SO identified and ddivered to the Recalving Party
within ten (10) days of such disclosure; and

any portion of any notes, andyses, data, compilations, studies, interpretations or
other documents prepared by any Receiving Party to the extent the same contain,
reflect, are derived from, or are based upon, any of the information described in
subsection (&) above, unless such information contained or reflected in such notes,
andyses, ec. is so commingled with the Receiving Party’s information that
disclosure could not possibly disclose the underlying proprietary or confidential
information (such portions of such notes, analyses, etc. referred to herein as
“Derivative Information™).

20.1.2 The Disclogang Party will useits ressonable efforts to follow its cusomary practices

regarding the marking of tangible Proprietary Information as* confidentia,” “ proprietary,” or other amilar
desgnetion. The Parties agree that the designation in writing by the Disclosng Party that information is
confidentia or proprietary shal creete a presumption that such information is confidentia or proprietary to
the extent such designation is reasonable.

20.1.3 Notwithgtanding the requirements of this Article XX, dl information rdating to the

Customers of a Party, including information that would congitute Customer Proprietary Network
Information of a Party pursuant to the Act and FCC rules and regulations, and Customer Usage Data,
whether disclosed by one Party to the other Party or otherwise acquired by a Party in the course of the
performance of this Agreement, shall be deemed “ Proprietary Information.”

20.2 Disclosure and Use.
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20.2.1 Each Receiving Party agreesthat from and after the Effective Date:

@ al Proprigtary Information communicated, whether before, on or after the Effective
Date, to it or any of its contractors, consultants or agents (* Repr esentatives’)
in connection with this Agreement shdl be held in confidence to the same extent as
such Receiving Party holds its own confidential information; provided that such
Receiving Party or Representative shal not use less than a reasonable standard of
carein maintaining the confidentiaity of such information;

(b) it will not, and it will not permit any of its employees, Affiliates or Representatives
to disclose such Proprietary Information to any third person;

(©) it will disdose Proprietary Information only to those of its employees, Affiliatesand
Representatives who have aneed for it in connection with the use or provison of
services required to fulfill this Agreement; and

(d) it will, and will cause each of its employees, Affiliates and Representativesto use
such Proprietary Information only to perform its obligations under this Agreement
or to use services provided by the Disclosing Party hereunder and for no other
purpose, including its own marketing purposes.

20.2.2 A Receiving Party may disclose Proprietary Information of a Disclosng Party to
its Representatives who need to know such information to perform their obligations under this Agreemernt;
provided that before disclosing any Proprietary Information to any Representative, such Party shdl notify
such Representative of such person’s obligation to comply with this Agreement. Any Receiving Party so
disclosing Proprietary Information shal be responsible for any breach of this Agreement by any of its
Representatives and such Recelving Party agrees, at its sole expense, to use its reasonable efforts (induding
court proceedings) to restrain its Representatives from any prohibited or unauthorized disclosure or use of
the Proprietary Information. Each Recelving Party making such disclosure shdl natify the Disclosing Party
as soon as possibleif it has knowledge of abreach of this Agreement in any materid respect. A Disclosing
Party shdl not disclose Proprietary Information directly to a Representative of the Receiving Party without
the prior written authorization of the Recelving Party.

20.2.3 Proprietary Information shal not be reproduced by any Receiving Party in any form
except to the extent (i) necessary to comply with the provisons of Section 20.3 and (ii) reasonably
necessary to perform its obligations under this Agreement. All such reproductions shdl bear the same
copyright and proprietary rights notices as are contained in or on the origind.

20.2.4 This Section 20.2 shdl not goply to any Proprietary Information which the
Recealving Party can establish to have:
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€) been disclosed by the Receaiving Party with the Disclosing Party’s prior written
consent;

(b) become generdly available to the public other than as a result of disclosure by a
Receiving Party;

(© been independently developed by a Recelving Party by an individua who has not
had knowledge of or direct or indirect access to such Proprietary Information;

(d) been rightfully obtained by the Recelving Party from a third person without
knowledge that such third person is obligated to protect its confidentidity; provided
that such Recealving Paty has exercised commercidly reasongble efforts to
determine whether such third person has any such obligation; or

(e been obligated to be produced or disclosed by Applicable Law; provided that such
production or disclosure shdl have been made in accordance with Section 20.3.

20.3 Government Disclosure.

20.3.1 If aReceiving Party desiresto disclose or provide to the Commission, the FCC or
any other governmenta authority any Proprietary Information of the Disclosing Party, such Recalving Party
shdl, prior to and as a condition of such disclosure, (i) provide the Disclosing Party with written notice and
the form of such proposed disclosure as soon as possible but in any event early enough to dlow the
Disclosing Party to protect its interests in the Proprietary Information to be disclosed and (i) attempt to
obtain in accordance with the gpplicable procedures of the intended recipient of such Proprietary
Information an order, gppropriate protective relief or other reliable assurance that confidentia treatment
shall be accorded to such Proprietary Information.

20.3.2 If aReceving Party is reguired by any governmental authority or by Applicable
Law to disclose any Proprietary Information, then such Receiving Party shdl provide the Disclosing Party
with written notice of such requirement as soon as possible and prior to such disclosure. Upon receipt of
written notice of the requirement to disclose Proprietary Information, the Disclosing Party, at its expense,
may then either seek appropriate protective rdief in advance of such requirement to prevent al or part of
such disclosure or waive the Recelving Party’ s compliance with this Section 20.3 with repect to dl or part
of such requirement.

20.3.3 The Recdlving Party shdl use dl commercidly reasonable efforts to cooperate with
the Disclosing Party in attempting to obtain any protective relief which such Disclosing Party chooses to
Seek pursuant to this Section 20.3. In the aasence of such rdlidf, if the Receiving Party islegaly compelled
to disclose any Proprietary Informetion, then the Recalving Party shdl exercise dl commercidly reasonable
efforts to preserve the confidentidity of the Proprietary Information, including cooperating with the
Disclosing Party to obtain an appropriate order or other reliable assurance that confidentia treatment will
be accorded the Proprietary Information.
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20.4  Ownership.

20.4.1 All Proprietary Information, other than Derivative Information, shdl remain the
property of the Disclosing Party, and dl documents or other tangible media delivered to the Receiving Party
that embody such Proprietary Information shdl be, at the option of the Disclosing Party, either promptly
returned to Disclosing Party or destroyed, except as otherwise may be required from time to time by
Applicable Law (in which case the use and disclosure of such Proprietary Information will continue to be
subject to this Agreement), upon the earlier of (i) the date on which the Receiving Party’ s need for it has
expired and (ii) the expiration or termination of this Agreement.

20.4.2 At thereguest of the Disclosing Party, any Derivative Information shal be, at the
option of the Receiving Party, either promptly returned to the Disclosing Party or destroyed, except as
otherwise may be required from time to time by Applicable Law (in which case the use and disclosure of
such Derivative Information will continue to be subject to this Agreement), upon the earlier of (i) the date
on which the Recelving Party’s need for it has expired and (ii) the expiration or termination of this
Agreement.

20.4.3 The Recdving Party may a any time ether return the Proprietary Information to
the Disclosing Party or destroy such Proprietary Information. If the Recelving Party elects to destroy
Proprietary Information, al copies of such information shall be destroyed and upon the written request of
the Disclosing Party, the Recelving Party shall provide to the Disclosing Party written certification of such
destruction. The destruction or return of Proprietary Information shal not relieve any Recealving Party of
its obligation to treat such Proprietary Information in the manner required by this Agreement.

ARTICLE XXI
TERM AND TERMINATION

21.1 Term. Theinitid term of this Agreement shdl commence on the Effective Date and shall
continue in full force and effect until and induding Augugt 19, 2003 (the“ Initial Term™). Upon expiration
of theInitid Term, this Agreement shall automaticaly be renewed for additiond one (1)-year periods (each,
a“Renewal Term”; “Renewal Term” and “Initial Term” sometimes collectively referred to herein as
the“ Term”) unless a Party ddlivers to the other Party written notice of termination of this Agreement at
least one hundred twenty (120) days prior to the expiration of the Initia Term or a Renewa Term.

21.2 Renegotiation of Certain Terms. Notwithstanding anything to the contrary in Section
21.1, upon ddlivery of written notice at least one hundred twenty (120) days prior to the expiration of the
Initid Term or any Renewd Term, either Party may require negatiations of any or dl of the rates, prices,
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charges, terms, and conditions of the products and services described in this Agreement, with such resulting
rates, prices, charges, terms and conditions to be effective upon expiration of the Term. Upon receipt of
natice, each Party shdll have a good faith obligation to engage in such negatiations. If the Parties are unable
to satisfactorily negotiate such new rates, prices, charges and terms within ninety (90) days of such written
natice, either Party may petition the Commission or take such other action as may be necessary to etablish
gopropriate terms. If prior to the expiration of the Term, the Parties are unable to mutualy agree on such
new rates, prices, charges, terms and conditions, or the Commission has not issued its order to establish
such provisons, the Parties agree that the rates, terms and conditions ultimately ordered by such
Commission or negotiated by the Parties shdl be effective retroactive to the expiration date of such Term.

21.3 Default. When a Party bdievesthat the other Party isin violation of a materia term or
condition of this Agreement (“ Defaulting Party”), it shdl provide written notice to such Defaulting Party
of such violation prior to commencing the dispute resolution procedures st forth in Section 27.3 and it Sl
be resolved in accordance with the procedures established in Section 27.3.

21.4  Payment Upon Expiration or Termination. In the case of the expiration or termination
of this Agreement for any reason, each of the Parties shdll be entitled to payment for al services performed
and expenses accrued or incurred prior to such expiration or termination.

ARTICLE XXII
DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT ASEXPRESSLY PROVIDED UNDER THISAGREEMENT, NO PARTY MAKES
OR RECEIVESANY WARRANTY, EXPRESS, IMPLIED OR STATUTORY, WITH RESPECT TO
THE SERVICES, FUNCTIONS AND PRODUCTSIT PROVIDES OR ISCONTEMPLATED TO
PROVIDE UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND/OR OF FTNESS FOR A PARTICULAR
PURPOSE.

ARTICLE XXI11
SEVERABILITY

If any provision of this Agreement shal be held to beillegd, invaid or unenforceable, each Party
agress that such provison shal be enforced to the maximum extent permissible so asto effect the intent of
the Parties, and the vdidity, legdity and enforcesbility of the remaining provisions of this Agreement shall
not in any way be affected or impaired thereby. If necessary to effect the intent of the Parties, the Parties
shdl negotiate in good faith to amend this Agreement to replace the unenforcegble language with
enforceable language that reflects such intent as closdly as possible.

ARTICLE XXIV
INDEMNIFICATION
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24.1 General Indemnity Rights. A Party (the “Indemnifying Party”) shdl defend and
indemnify the other Party, its officers, directors, employees and permitted assgnees (collectively, the
“Indemnified Party”) and hold such Indemnified Party harmless againgt

@ any Lossto athird person arisng out of the negligent acts or omissons, or willful
misconduct (“ Fault™) by such Indemnifying Party or the Fault of its employees,
agents and subcontractors; provided, however, that (1) with respect to employees
or agents of the Indemnifying Party, such Fault occurs while performing within the
scope of their employment, (2) with respect to subcontractors of the Indemnifying
Party, such Fault occurs in the course of performing duties of the subcontractor
under its subcontract with the Indemnifying Party, and (3) with respect to the Fault
of employees or agents of such subcontractor, such Fault occurs while performing
within the scope of their employment by the subcontractor with respect to such
duties of the subcontractor under the subcontract;

(b) any Loss ariang from such Indemnifying Party’ s use of services offered under this
Agreement, involving pending or threstened claims, actions, proceedings or suits
(“Claims’) for libe, dander, invason of privacy, or infringement of Intellectua
Property rights arisng from the Indemnifying Party’ s own communications or the
communications of such Indemnifying Party’s Cusomers;

(© any Lossarigng from Clamsfor actud or dleged infringement of any Intellectud
Property right of a third person to the extent that such Loss arises from an
Indemnified Party’s or an Indemnified Party’s Customer’s use of a service
provided under this Agreement; provided, however, that an Indemnifying Party’s
obligation to defend and indemnify the Indemnified Party shdl not gpply in the case
of (i) (A) any use by an Indemnified Party of
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asavice (or dement thereof) in combination with eements, services or sysems
supplied by the Indemnified Party or persons other than the Indemnifying Party or
(B) where an Indemnified Party or its Customer modifies or directs the
Indemnifying Party to modify such sarvice and (ii) no infringement would have
occurred without such combined use or modification; and

(d) any and dl pendtiesimposed upon the Indemnifying Party’ sfailure to comply with
the Communications Assistance to Law Enforcement Act of 1994 (“CALEA”)
and, at the sole cost and expense of the Indemnifying Party, any amounts necessary
to modify or replace any equipment, facilities or services provided to the
Indemnified Party under this Agreement to ensure that such equipment, facilities
and services fully comply with CALEA.

24.2  Limitation on Liquidated Damages. Notwithstanding anything to the contrary contained
herein, in no event shdl an Indemnifying Party have an obligation to indemnify, defend, hold the Indemnified
Party harmless or remburse the Indemnified Party or its Customers for any Loss arising out of a Claim for
liquidated damages asserted againgt such Indemnified Party.

24.3  Indemnification Procedures. Whenever aClaim shdl arise for indemnification under this
Article XXI1V, the rdevant Indemnified Party, as gppropriate, shal promptly notify the Indemnifying Party
and request the Indemnifying Party to defend the same. Fallure to so natify the Indemnifying Party shdl not
relieve the Indemnifying Party of any ligbility that the Indemnifying Party might have, except to the extent
that such failure prejudices the Indemnifying Party’ s ahility to defend such Clam. The Indemnifying Party
ghdl have the right to defend againgt such liability or assartion in which event the Indemnifying Party shdl
give written notice to the Indemnified Party of acceptance of the defense of such Claim and the identity of
counsd selected by the Indemnifying Party. Until such time as Indemnifying Party provides such written
notice of acceptance of the defense of such Claim, the Indemnified Party shal defend such Claim, at the
expense of the Indemnifying Party, subject to any right of the Indemnifying Party, to seek rembursement
for the cogts of such defensein the event that it is determined that Indemnifying Party had no obligetion to
indemnify the Indemnified Party for such Clam. The Indemnifying Party shdl have excdusive right to control
and conduct the defense and settlement of any such Claims subject to consultation with the Indemnified
Party. The Indemnifying Party shal not be liable for any settlement by the Indemnified Party unless such
Indemnifying Party has approved such settlement in advance and agrees to be bound by the agreement
incorporaing such settlement. At any time, an Indemnified Party shdl have the right to refuse a compromise
or settlement and, at such refusing Party’ s cod, to take over such defense; provided that in such event the
Indemnifying Party shall not be repongble for, nor shdll it be obligated to indemnify the rdevant Indemnified
Party againg, any cog or lighility in excess of such refused compromise or settlement. With respect to any
defense accepted by the Indemnifying Party, the relevant Indemnified Party shal be entitled to participate
with the Indemnifying Party in such defense if the Claim requests equitable rdlief or other rdlief that could
affect the rights of the Indemnified Party and aso shdl be entitled to employ separate counsd for such
defense a such Indemnified Party’ s expense. If the Indemnifying Party does not accept the defense of any
indemnified Claim as provided above, the rdevant Indemnified Party shal have the right to employ counsdl
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for such defense a the expense of the Indemnifying Party. Each Party agreesto cooperate and to cause
its employees and agents to cooperate with the other Party in the defense of any such Claim and the rdevant
records of each Party shdl be available to the other Party with respect to any such defense, subject to the
redrictions and limitations set forth in Article XX.

ARTICLE XXV
LIMITATION OF LIABILITY

25.1 Limited Responshbility. A Party shdl be respongble only for service(s) and facility(ies)
which are provided by that Party, its authorized agents, subcontractors, or othersretained by such parties,
and neither Party shdl bear any responshbility for the services and facilities provided by the other Party, its
Affiliates, agents, subcontractors, or other persons retained by such parties. No Party shdl be ligble for
any act or omisson of another Telecommunications Carrier (other than an Affiliate) providing a portion of
asarvice nor shal Ameritech be responsible for Requesting Carrier or Requesting Carrier’s Customer’s
integration of service components.

25.2  Apportionment of Fault. In the case of any Loss arisng from the negligence or willful
misconduct of both Parties, each Party shall bear, and its obligation shdl be limited to, that portion of the
resulting expense caused by its negligence or misconduct or the negligence or misconduct of such Party’s
Affiliates, agents, contractors or other persons acting in concert withiit.

25.3 Limitation of Damages Except for indemnity obligations under Article XX1V, aParty’s
ligbility to the other Party for any Loss relating to or arisng out of any negligent act or omisson in its
performance of this Agreement, whether in contract, tort or otherwise, shal be limited to the total amount
properly charged to the other Party by such negligent or breaching Party for the service(s) or function(s)
not performed or improperly performed. Notwithstanding the foregoing, in cases involving any Claim for
a Loss asociated with the ingalation, provison, termination, maintenance, repair or restoration of an
individua Network Element or a Resde Service provided for a specific Customer of the other Party, the
negligent or breaching Party’ s liahility shal be limited to the greater of: (i) the totd amount properly charged
to the other Party for the service or function not performed or improperly performed and (i) the amount
such negligent or breaching Party would have been ligble to its Customer if the comparable retail service
was provided directly to its Customer.

25.4 Limitationsin Tariffs. A Paty may, in its ole discretion, provide in its tariffs and
contracts with its Customers or third parties that relate to any service, product or function provided or
contemplated under this Agreement that, to the maximum extent permitted by Applicable Law, such Party
shdl not be ligble to such Customer or third party for (i) any Loss relating to or arisng out of this
Agreement, whether in contract, tort or otherwise, that exceeds the amount such Party would have charged
the gpplicable person for the service, product or function that gave rise to such Loss and (ii) any
Consequentia Damages (as defined in Section 25.5). To the extent a Party dects not to placein itstariffs
or contracts such limitation(s) of liability, and the other Party incurs a Loss as a result thereof, such Party
shdl indemnify and reimburse the other Party for that portion of the Loss that would have been limited had
thefirg Party included in its tariffs and contracts the limitation(s) of liability described in this Section 25.4.
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25,5 Consequential Damages. Inno event shdl aParty have any liability whatsoever to the
other Party for any indirect, specid, consequentid, incidenta or punitive damages, including loss of
anticipated profits or revenue or other economic loss in connection with or arisng from anything said,
omitted or done hereunder (collectively, “ Consequential Damages’), even if the other Party has been
advised of the posshility of such damages, provided that the foregoing shdl not limit a Party’s obligation
under Section 24.1 to indemnify, defend and hold the other Party harmless againgt any amounts payable
to a third person, including any losses, codts, fines, pendties, crimina or civil judgments or settlements,
expenses (including atorneys fees) and Consequential Damages of such third person.

25.6 Remedies. Except asexpressy provided herein, no remedy set forth in this Agreement
isintended to be exdusve and each and every remedy shdl be cumulative and in addition to any other rights
or remedies now or hereafter existing under applicable law or otherwise.

25.7 By executing this Agreement, Requesting Carrier does not waive its right to receive any
benefits provided by the tipulations or conditions adopted or otherwise acknowledged by the Commission
or FCC in approving the SBC/Ameritech merger subject to the terms, conditions, and limitations set forth
in such gipulations or conditions. In accordance with Paragraph 75 of the FCC Conditions, if any of the
FCC Conditions contained in this Agreement and conditions impased in connection with the merger under
[llinois law grant smilar rights againgt Ameritech, Requesting Carrier shdl not have a right to invoke the
relevant terms of the FCC Conditions contained in this Agreement, if Requesting Carrier has invoked
subgtantialy related conditions imposed on the merger under [llinois law.

ARTICLE XXVI
BILLING

26.1 Billing. Each Party will bill dl goplicable charges, a the rates st forth herein, in the Pricing
Schedule and as st forth in gpplicable tariffs or contracts referenced herein, for the services provided by
that Party to the other Party in accordance with this Article XXV1 and the Implementation Plan.

26.2 Recording. To the extent technicdly feasble, the Parties shdl record cdl detall
information associated with cals originated or terminated to the other Party as specificaly required herein.

26.3 Payment of Charges. Subject to the terms of this Agreement, Requesting Carrier and
Ameritech will pay each other within thirty (30) cdendar days from the date of an invoice (the * Bill Due
Date”). If the Bill Due Date is on a day other than a Busness Day, payment will be made on the next
Business Day. Payments shdl be madein U.S. Dallars viadectronic funds trandfer to the other Party’ s bank
account. Within thirty (30) days of the Effective Date, the Parties shal provide each other the name and
address of its bank, its account and routing number and to whom payments should be made payable. If
such banking information changes, each Party shdl provide the other Party & least Sixty (60) days written
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natice of the change and such notice shdl include the new banking information. If aParty recaives multiple
invoices which are payable on the same date, such Party may remit one payment for the sum of al amounts
payable to the other Party’ s bank. Each Party shall provide the other Party with a contact person for the
handling of payment questions or problems.

26.4 LatePayment Charges. If dther Paty falsto remit payment for any chargesfor services
by the Bill Due Date, or if a payment or any portion of apayment isreceived by ether Party after the Bill
Due Dae, or if a payment or any portion of a payment is received in funds which are not immediately
avallableto the other Party as of the Bill Due Date (individudly and collectively, “ Past Du€”), then alate
payment charge shdl be assessed. Past Due amounts shall accrue interest as provided in Section 26.6.
Any |ate payment charges assessed on Disputed Amounts shall be paid or credited, as the case may be,
asprovidedin Section 27.2.2. In no event, however, shdl interest be assessed on any previoudy assessed
late payment charges.

26.5 Adjustments.

26.5.1 A Party shdl promptly reimburse or credit the other Party for any charges that
should not have been billed to the other Party as provided in this Agreement. Such reimbursements shdl
be st forth in the appropriate section of the invoice.

26.5.2 A Party shdl hill the other Party for any charges that should have been billed to the
other Party as provided in this Agreement, but have not been billed to the other Party (‘ Under billed
Charges’); provided, however, that, except as provided in Article XXV11, the Billing Party shdl not bill
for Underbilled Charges which were incurred more than one (1) year prior to the date that the Billing Party
transmits a bill for any Underbilled Charges. Notwithstanding the foregoing, Requesting Carrier shall not
be ligble for any Underbilled Charges for which Customer Usage Data was not furnished by Ameritech to
Requesting Carrier within ten (10) months of the date such usage was incurred.

26.6 Interest on Unpaid Amounts. Any undisputed amounts not paid when due shdl accrue
interest from the date such amounts were due at the lesser of (i) one and one-haf percent (1%%%) per month
and (ii) the highest rate of interest that may be charged under Applicable Law, compounded daily from the
number of days from the Bill Due Date to and indluding the date that payment is actudly made and avalable.

ARTICLE XXVII
AUDIT RIGHTS, DISPUTED AMOUNTS
AND DISPUTE RESOLUTION

27.1  Audit Rights.
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27.1.1 Subject to the redrictions set forth in Article XX and except as may be otherwise
specificdly provided in this Agreement, a Party (“ Auditing Party”) may audit the other Party’s (“ Audited
Party”) books, records, data and other documents, as provided herein, once annualy (commencing on the
Sarvice Start Date) for the purpose of evauating the accuracy of Audited Party’s billing and invoicing of
the services provided hereunder. The scope of the audit shall be limited to the period which is the shorter
of (i) the period subsequent to the last day of the period covered by the Audit which was last performed
(or if no audit has been performed, the Service Start Date) and (ii) the twelve (12) month period
immediately preceding the date the Audited Party received notice of such requested audit, but in any event
not prior to the Service Sart Date. Such audit shal begin no fewer than thirty (30) days after Audited Party
receives awritten notice requesting an audit and shall be completed no later than thirty (30) days after the
gart of such audit. Such audit shall be conducted by an independent auditor acceptable to both Parties.

The Parties shdl sdect an auditor by the thirtieth day following Audited Party’ s receipt of awritten audit
notice. Auditing Party shal cause the independent auditor to execute a nondisclosure agreement in aform
agreed upon by the Parties. Notwithstanding the foregoing, an Auditing Party may audit Audited Party’s
books, records and documents more than once annudly if the previous audit found previoudy uncorrected
net variances or errorsin invoices in Audited Party’ s favor with an aggregate value of at least two percent
(2%) of the amounts payable by Auditing Party for audited services provided during the period covered
by the audit.

27.1.2 Each audit shal be conducted on the premises of the Audited Party during normd
business hours. Audited Party shdl cooperate fully in any such audit and shdl provide the independent
auditor reasonable access to any and all appropriate Audited Party employees and books, records and
other documents reasonably necessary to assess the accuracy of Audited Party’shills. No Party shdl have
access to the data of the other Party, but shal rely upon summary results provided by the independent
auditor. Audited Party may redact from the books, records and other documents provided to the
independent auditor any confidentiad Audited Party information that reveals the identity of other Customers
of Audited Party. Each Party shal maintain reports, records and data relevant to the billing of any services
that are the subject matter of this Agreement for a period of not less than twenty-four (24) months after
creetion thereof, unless alonger period isrequired by Applicable Law.

27.1.3 If any audit confirms any undercharge or overcharge, then Audited Party shdl (i)
for any overpayment promptly correct any billing error, including making refund of any overpayment by
Auditing Party in the form of a credit on the invoice for thefirg full billing cyde after the Parties have agreed
upon the accuracy of the audit results and (i) for any undercharge caused by the actions of or fallure to act
by the Audited Party, immediately compensate Auditing Party for such undercharge, in each case with
interest at the lesser of (x) one and one-half (1¥2%0) percent per month and (y) the highest rate of interest
that may be charged under Applicable Law, compounded daily, for the number of days from the date on
which such undercharge or overcharge originated until the date on which such credit isissued or payment
ismade and available, asthe case may be. Notwithstanding the foregoing, Requesting Carrier shal not be
liable for any Underbilled Charges for which Customer Usage Data was not furnished by Ameritech to
Requesting Carrier within ten (10) months of the date such usage was incurred.
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27.1.4 Auditsshdl be a Auditing Party’ s expense, subject to rembursement by Audited
Party in the event that an audit finds, and the Parties subsequently verify, adjustment in the charges or in any
invoice paid or payable by Auditing Party hereunder by an amount that is, on an annudized bas's, greater
than two percent (2%) of the aggregate charges for the audited services during the period covered by the
audit. Notwithstanding anything to the contrary, in no event shdl the Audited Party’s reimbursement
obligations exceed the amount of any adjustments in charges.

27.1.5 Any disputes concerning audit results shal be referred to the Parties respective
responsble personnd for informal resolution. If these individuals cannot resolve the dispute within thirty
(30) days of the referrd, either Party may request in writing that an additiond audit shal be conducted by
an independent auditor acceptable to both Parties, subject to the requirements set out in Section 27.1.1.
Any additiona audit shdl be a the requesting Party’ s expense.

27.2 Disputed Amounts.

27.2.1 If any portion of an amount due to a Party (the “Billing Party”) under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the “Non-Paying
Party”) shdl, prior to the Bill Due Date, give written notice to the Billing Party of the amountsit disputes
(“ Disputed Amounts’) and include in such written notice the specific details and reasons for disputing
esch item; provided, however, afailure to provide such notice by that date shal not preclude a Party from
subsequently chalenging billed charges. The Non-Paying Party shdl pay when due (i) al undisputed
amounts to the Billing Party, and (i) al Disputed Amountsinto an interest bearing escrow account with a
third party escrow agent mutually agreed upon by the Parties. Notwithstanding the foregoing, except as
providedin Section 27.1, a Party shdl be entitled to dipute only those charges for which the Bill Due Date
was within the immediately preceding twelve (12) months of the date on which the other Party received
notice of such Disputed Amounts.

27.2.2 Disputed Amounts in escrow shall be subject to interest charges as set forth in
Section 26.4. If the Non-Paying Party disoutes charges and the dispute is resolved in favor of such Non-
Paying Party, (i) the Billing Party shdl credit the invoice of the Non-Paying Party for the amount of the
Disputed Amounts along with any applicable interest charges assessed no later than the second Bill Due
Date after the resolution of the Dispute and (ji) the escrowed Disputed Amounts shall be released to the
Non-Paying Party, together with any accrued interest thereon. Accordingly, if a Non-Paying Party disputes
charges and the dispute regarding the Disputed Amounts is resolved in favor of the Billing Party, (x) the
escrowed Disputed Amounts and any accrued interest thereon shal be released to the Billing Party and (y)
the Non-Paying Party shdl no later than the second Bill Due Date after the resolution of the dispute
regarding the Digputed Amounts pay the Billing Party the difference between the amount of accrued interest
such Billing Party received from the escrow disbursement and the amount of interest charges such Billing
Party is entitled pursuant to Section 26.6.

27.2.3 If the Parties are unable to resolve the issues related to the Disputed Amountsin
the norma course of business within thirty (30) days after ddivery to the Billing Party of notice of the
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Disputed Amounts, each of the Parties shall gppoint a designated representative who has authority to settle
the Digputed Amounts and who is & ahigher leve of management than the persons with direct reponsibility
for adminigration of this Agreement. The designated representatives shal meet as often as they reasonably
deem necessary in order to discuss the Disputed Amounts and negotiate in good faith in an effort to resolve
such Disputed Amounts. The specific format for such discussons will be I€ft to the discretion of the
designated representatives, however dl reasonable requests for relevant information made by one Party to
the other Party shal be honored.

27.2.4 If the Parties are unable to resolve issues related to the Disputed Amounts within
thirty (30) days after the Parties’ appointment of designated representatives pursuant to Section 27.2.3,
then ether Party may file acomplaint with the Commission to resolve such issues or proceed with any other
remedy available to the Parties. The Commission or the FCC or a court of competent jurisdiction may
direct payment of any or al Disputed Amounts (including any accrued interest) thereon or additiond
amounts awarded plus applicable late fees, to be paid to either Party.

27.2.5 The Parties agree that al negotiations pursuant to this Section 27.2 shdl reman
confidentia in accordancewith Article XX and shdl be treated as compromise and settlement negotiations
for purposes of the Federd Rules of Evidence and state rules of evidence.

27.3 Failure to Pay Undisputed Amounts. Notwithstanding anything to the contrary
contained herein, if the Non-Paying Party failsto (i) pay any undisputed amounts by the Bill Due Date, (ii)
pay the disputed portion of a past due bill into an interest-bearing escrow account, (iii) give written notice
to the Billing Party of the specific details and reasons for disputing amounts, (iv) pay any revised deposit
or (iv) make a payment in accordance with the terms of any mutually agreed upon payment arrangement,
the Billing Party may, in addition to exerciang any other rights or remedies it may have under Applicable
Law, provide written demand to the Non-Paying Party for failing to comply with theforegoing. If the Non-
Paying Party does not satisfy the written demand within five (5) Business Days of receipt, the Billing Party
may exercise any, or dl, of the following options.

@ asess alate payment charge and where appropriate, a dishonored check charge;

(b) require provison of adeposit or increase an exigting deposit pursuant to arevised
deposit request;

(© refuse to accept new, or complete pending, orders; and/or
(d) discontinue service.

Notwithstanding anything to the contrary in this Agreement, the Billing Party’s exercise of (i) any of the
above options shdl not delay or relieve the Non-Paying Party’ s obligation to pay al charges on each and
every invoice on or before the applicable Bill Due Date and (i) subsections (c) and (d) above shdl exclude
any affected order or service from any gpplicable performance interva or Performance Benchmark. Once
disconnection has occurred, additional charges may apply.
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27.4 Dispute Escalation and Resolution. Except as otherwise provided herein, any dispute,
controversy or dam (individualy and collectively, a “ Dispute”) arisng under this Agreement shdl be
resolved in accordance with the procedures set forth in this Section 27.4. In the event of a Dispute
between the Parties relating to this Agreement and upon the written request of either Party, each of the
Parties shdl appoint within five (5) Busness Days after a Party’s receipt of such request a designated
representative who has authority to settle the Digpute and who is & a higher level of management than the
persons with direct respongibility for adminigtration of this Agreement. The designated representatives shdl
meet as often as they reasonably deem necessary in order to discuss the Dispute and negotiate in good faith
in an effort to resolve such Dispute. The specific format for such discussions will be left to the discretion
of the designated representatives, however, al reasonable requests for reevant information made by one
Party to the other Party shall be honored. If the Parties are unable to resolve issues related to a Dispute
within thirty (30) days &fter the Parties' appointment of designated representatives as st forth above, ether
Party may seek any reief it isentitled to under Applicable Law. Notwithstanding the foregoing, in no event
shdl the Parties permit the pending of a Dispute to disrupt service to any Requesting Carrier Customer or
Ameritech Customer.

27.5 Equitable Relief. Notwithgtanding the foregoing, this Article XXVII shal not be
congirued to prevent ether Party from seeking and obtaining temporary equitable remedies, including
temporary restraining orders, if, in itsjudgment, such action is necessary to avoid irreparable harm. Despite
any such action, the Parties will continue to participate in good faith in the dispute resolution procedures
described inthis Article XXVI1.

ARTICLE XXVIII
REGULATORY APPROVAL

28.1 Commisson Approval. The Parties understand and agree that this Agreement will be
filed with the Commission for gpprova by such Commisson pursuant to Section 252 of the Act. If the
Commission, the FCC or any court rejects any portion of this Agreement, the Parties agree to meet and
negotiate in good faith to arrive at a mutually acceptable modification of the rgected portion and related
provisons, provided that such rgected portion shal not affect the vaidity of the remainder of this
Agreement.

28.2 Amendment or Other Changes to the Act; Reservation of Rights. The Parties
acknowledge that the repective rights and obligations of each Party as st forth in this Agreement are based
on the text of the Act and the rules and regulaions promulgated thereunder by the FCC and the
Commission as of the Effective Date. In the event of any amendment of the Act, or any legidative,
regulatory, judicid order, rule or regulation or other legd action that revises or reversesthe Act, the FCC's
First Report and Order in CC Docket Nos. 96-98 and 95-185 or any applicable Commission order
purporting to gpply the provisons of the Act (individualy and collectively, an “ Amendment to the Act”),
ether Party may by providing written notice to the other Party require that the affected provisons be
renegotiated in good faith and this Agreement be amended accordingly to reflect the pricing, terms and
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conditions of each such Amendment to the Act relating to any of the provisonsin this Agreement. If any
such amendment to this Agreement affects any rates or charges of the services provided hereunder, such
amendment shdl be retroactively effective if so determined by the Commission and each Party reservesits
rights and remedies with respect to the collection of such rates or charges; including the right to seek a
surcharge before the applicable regulatory authority.

28.3 Regulatory Changes. If any legidative, regulatory, judicia or other legd action (other
than an Amendment to the Act, which is provided for in Section 28.2) materidly affects the ahility of a
Party to perform any materid obligation under this Agreement, a Party may, on thirty (30) days written
notice (ddivered not later than thirty (30) days following the date on which such action has become legaly
binding), require that the affected provison(s) be renegotiated, and the Parties shal renegotiate in good faith
such mutudly acceptable new provison(s) as may be required; provided that such affected provisons shal
not affect the validity of the remainder of this Agreement.

28.4 Interim Rates. If therates, charges and prices st forth in this Agreement are “interim
rates’ established by the Commission or the FCC, the Parties agree to subgtitute such interim rates with
the rates, charges or prices later established by the Commisson or the FCC pursuant to the pricing
gstandards of Section 252 of the Act and such rates, charges and prices shall be effective as determined by
the Commission or the FCC.

ARTICLE XXIX
MISCELLANEOUS

29.1 Authorization.

29.1.1 Ameritech Services, Inc. is a corporation duly organized, vaidly exising and in
good standing under the laws of the State of Dlaware. Ameritech Information Industry Services, adivison
of Ameritech Services, Inc., has full power and authority to execute and ddiver this Agreement and to
perform the obligations hereunder on behaf of and as agent for Ameritech lllinais.

29.1.2 Requesting Carrier is a corporation duly organized, vdidly existing and in good
ganding under the laws of the State of Washington and has full power and authority to execute and deliver
this Agreement and to perform its obligations hereunder. Requesting Carrier represents and warrants to
Ameritech that it has been or will be certified as an LEC by the Commission prior to submitting any orders
hereunder and is or will be authorized to provide in the State of Illinois the services contemplated hereunder
prior to submission of orders for such service.

29.2 Desgnation of Affiliate. Each Party may without the consent of the other Party fulfill its
obligations under this Agreement by itsdf or may cause its Affiliates to take some or dl of such actionsto
fulfill such obligations. Upon such designation, the Affiliate shall become a primary obligor hereunder with
respect to the delegated meatter, but such designation shdl not relieve the designating Party of its obligations
as co-obligor hereunder. Any Party which dects to perform its obligations through an Affiliate shal cause
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its Affiliate to take al action necessary for the performance hereunder of such Party’s obligations. Each
Party represents and warrants that if an obligation under this Agreement isto be performed by an Affiliate,
such Party has the authority to cause such Affiliate to perform such obligation and such Affiliate will have
the resources required to accomplish the delegated performance.

29.3 Subcontracting. Either Party may subcontract the performance of its obligation under this
Agreement without the prior written consent of the other Party; provided, however, that the Party
subcontracting such obligation shal remain fully respongible for (i) the performance of such obligation, (ii)
payments due its subcontractors and (jii) such subcontractors compliance with the terms, conditions and
regtrictions of this Agreement.

29.4  Independent Contractor. Each Party shdl perform services hereunder as an independent
contractor and nothing herein shall be construed as creating any other relationship between the Parties.
Each Party and each Party’s contractor shall be solely responsible for the withholding or payment of all
gpplicable federa, state and local income taxes, social security taxes and other payroll taxes with respect
to their employees, as well as any taxes, contributions or other obligations imposed by applicable state
unemployment or workers compensation acts. Each Party has sole authority and responghility to hire, fire
and otherwise control its employees.

29.5 ForceMajeure. No Party shal be responsble for delays or failures in performance of
any pat of this Agreement (other than an obligation to make money payments) resulting from acts or
occurrences beyond the reasonable control of such Party, including acts of nature, acts of civil or military
authority, any law, order, regulation, ordinance of any government or lega body, embargoes, epidemics,
terrorigt acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, floods, work stoppages,
equipment failures, power blackouts, volcanic action, other magor environmental disturbances, unusually
severe weether conditions, inability to secure products or services of other persons or trangportation
facilities or acts or omissons of trangportation carriers (individudly or collectively, a “ Force Majeure
Event”) or delays caused by the other Party or any other circumstances beyond the Party’ s reasonable
control. If aForce Mgeure Event shdl occur, the Party affected shdl give prompt notice to the other Party
of such Force Mgeure Event specifying the nature, date of inception and expected duration of such Force
Mg eure Event, whereupon such obligation or performance shal be suspended to the extent such Party is
affected by such Force Mgeure Event during the continuance thereof or be excused from such performance
depending on the nature, severity and duration of such Force Mgeure Event (and the other Party shal
likewise be excused from performance of its obligations to the extent such Party’ s obligations reate to the
performance so interfered with). The affected Party shal useits reasonable efforts to avoid or remove the
cause of nonperformance and the Parties shall give like notice and proceed to perform with dispatch once
the causes are removed or cesse.

29.6 Governing Law. Unlessotherwise provided by Applicable Law, this Agreement shdl be
governed by the domestic laws of the State of 1linois without reference to conflict of law provisons.
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29.7 Taxes.

29.7.1 Each Party purchasng sarvices hereunder shal pay or otherwise be respongible for
al federd, state, or loca sdes, use, excise, gross receipts, transaction or sSimilar taxes, fees or surcharges
levied againg or upon such purchasing Party (or the providing Party when such providing Party is permitted
to pass aong to the purchasing Party such taxes, fees or surcharges), except for any tax on either Party’s
corporate existence, satus or income. Whenever possible, these amounts shdl be billed as a separate item
on the invoice. To the extent a sde is clamed to be for resde, the purchasing Party shdl furnish the
providing Party a proper resale tax exemption certificate as authorized or required by statute or regulation
by the jurisdiction providing said resde tax exemption. Failureto timely provide sad resde tax exemption
certificate will result in no exemption being available to the purchasing Party for any chargesinvoiced prior
to the date
such exemption certificate isfurnished. To the extent that a Party includes gross recaipts taxes in any of the
charges or rates of services provided hereunder, no additiona gross receipts taxes shall be levied againgt
or upon the purchasing Party.

29.7.2 The Party obligated to pay any such taxes may contest the same in good faith, at
its own expense, and shdl be entitled to the benefit of any refund or recovery; provided that such contesting
Party shal not permit any lien to exist on any asset of the other Party by reason of such contest. The Party
obligated to collect and remit shal cooperate in any such contest by the other Party. As a condition of
contesting any taxes due hereunder, the contesting Party agrees to be ligble and indemnify and remburse
the other Party for any additiona amounts that may be due by reason of such contest, including any interest
and pendties.

29.8 Non-Assgnment. (a) A Party may not assgn or transfer (whether by operation of law
or otherwise) this Agreement (or any rights or obligations hereunder) to a third person without the prior
written consent of the other Party; provided that a Party may assign or trandfer this Agreement to its Affiliate
by providing prior written notice to the other Party of such assgnment or transfer; provided, further, that
such assgnment is not incongstent with Applicable Law (induding, the Affiliate s obligation to obtain proper
Commission certification and gpprovals) or the terms and conditions of this Agreement. Notwithstanding
the foregoing, a Party may not assign or transfer this Agreement (or any rights or obligations hereunder) to
its Affiliate if that Affiliste is a party to an agreement with the other Party under Sections 251/252 of the Act.
Any atempted assgnment or transfer that is not permitted is void ab initio.

(b) As acondition of any assgnment or transfer of this Agreement (or any rights hereunder)
that is permitted under, or consented to by Ameritech pursuant to, this Section 29.8, Requesting Carrier
agrees to reimburse Ameritech for any costs incurred by Ameritech to accommodate or recognize under
this Agreement the successor to or assignee of Requesting Carrier, including any requested or required (i)
modification by Ameritech to its Operations Support Systems, databases, methods and procedures and
records (e.g., billing, inventory, interfaces and etc.) and (ii) network/facilities rearrangement. Ameritech
shdl have no obligation to proceed with such activities until the Parties agree upon the charges that apply
to such activities.
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29.9 Non-Waiver. Nowaiver of any provison of this Agreement shdl be effective unlessthe
same shdl bein writing and properly executed by or on behdf of the Party againgt whom such waiver or
consent is clamed. Failure of either Party to ingst on performance of any term or condition of this
Agreement or to exercise any right or privilege hereunder shall not be construed as a continuing or future
waiver of such term, condition, right or privilege.

29.10 Notices. Notices given by one Party to the other Party under this Agreement shdl bein
writing (unless specificaly provided otherwise herein) and unless otherwise specificdly required by this
Agreement to be ddivered to another representative or point of contact, shall be (a) ddivered persondly,
(b) delivered by express delivery service, (¢) mailed, certified mail or first class U.S. mall postage prepaid,
return receipt requested or (d) delivered by facamile; provided that a confirmation copy is sent by the
method described in (@), (b) or (c) of this Section 29.10, to the following addresses of the Parties:

To Requedting Carrier:

XO lllinais, Inc.

Manager, Regulatory Affars

303 East Wacker, Concourse Level
Chicago, IL 60601

with a copy to:
To Ameritech:

SBC Contact Administration
ATTN: Notices Manager
311'S. Akard, 9" Floor
Four Bell Paza

Dadlas, TX 75202-5398
Telephone: (214)-464-1933
Facsimile: (214)-464-2006

with a copy to:

Ameritech Information Industry Services
350 North Orleans, Floor 5

Chicago, IL 60654

Attn.: Vice Presdent and Generd Counsd
Facsamile (312) 245-0254

or to such other address as either Party shal designate by proper notice. Notices will be deemed given as
of the earlier of (i) the date of actud receipt, (ii) the next Business Day when notice is sent via express mall
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or persond ddlivery, (iii) three (3) days after mailing in the case of firg class or certified U.S. mail or (iv)
on the date sat forth on the confirmation in the case of facamile.

29.11 Publicity and Use of Trademarks or Service Marks. Nether Paty nor its
subcontractors or agents shall use the other Party’ s trademarks, service marks, logos or other proprietary
trade dressin any advertisng, press reeases, publicity matters or other promotiona materials without such
Party’s prior written consent, except as permitted by Applicable Law.

29.12 Nonexclusive Dealings. This Agreement does not prevent either Party from providing
or purchasing servicesto or from any other person nor doesit obligate either Party to provide or purchase
any sarvices not specificaly provided herein.

29.13 No Third Party Beneficiaries;, Disclaimer of Agency. Except as may be specificaly
st forth in this Agreement, this Agreement is for the sole benefit of the Parties and their permitted assgns,
and nothing herein express or implied shdl cregte or be construed to create any third-party beneficiary rights
hereunder. Nothing in this Agreement shdl condtitute a Party as alega representative or agent of the other
Party, nor shdl a Party have the right or authority to assume, creste or incur any liability or any obligation
of any kind, express or implied, againg or in the name or on behdf of the other Party unless otherwise
expresdy permitted by such other Party. No Party undertakes to perform any obligation of the other Party,
whether regulatory or contractua, or to assume any respongibility for the management of the other Party’s
business.

29.14 No License. No license under patents, copyrights or any other Intellectuad Property right
(other than the limited license to use conggtent with the terms, conditions and restrictions of this Agreement)
is granted by ether Party or shal be implied or arise by estoppd with respect to any transactions
contemplated under this Agreement.

29.15 Survival. The Paties obligations under this Agreement which by ther nature are intended
to continue beyond the termingtion or expiration of this Agreement shal survive the termination or expiration
of this Agreement, induding Articles XX, XXI, XXII, XXIV, and XXV, and Sections 3.9.4, 6.5,
10.11.3, 16.15, 16.17, 19.5.3, 21.4, 27.2, 27.3, 29.7, 29.11, and 29.14.

29.16 Scope of Agreement. This Agreement is intended to describe and enable specific
I nterconnection and access to unbundled Network Elements and compensation arrangements between the
Parties. Except as spedificaly contained herein or provided by the FCC or the Commission within its lawful
jurisdiction, nothing in this Agreement shdl be deemed to affect any access charge arrangement.

29.17 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shdl be deemed an origind; but such counterparts shdl together conditute one and the same
insrument.

29.18 SBC Mergers. Ameritech and SBC Communications, Inc. have merged. By executing
this Agreement, Requesting Carrier does not waive its right to receive any benefits provided by the

12716496.1 110101 907C 00650405

86



dipulations or conditions adopted or otherwise acknowledged by the Commission or FCC in gpproving
the AmeritechVSBC merger subject to the terms, conditions, and limitations set forth in such dipulations or
conditions.

29.19 Performance Measures.

29.19.1 Asused in this section, Service Bureau Provider means a company which has
been engaged by Requesting Carrier to act asits agent for purposes of accessng Ameritech’s OSS
application-to-application interfaces.

29.19.2 Asusd inthissection, in lllinois, Merger Condition shall mean those conditions
related to the SBC Ameritech merger ordered under the 1llinois Commerce Commission Docket
Number 98-0555.

29.19.3 As used in this section, Collaborative Process shdl mean the performance
measurement collaborative process established pursuant to the Merger Conditions.

29.19.4 The performance measurements contained herein, notwithstanding any other
provisons this Agreement, are not intended to create, modify or otherwise affect parties’ rights and
obligations. The Parties' rights and obligations are defined dsawhere, including the rlevant laws,
FCC and Commission decisong'regulations, tariffs, and within this interconnection agreement.

29.19.5 The Parties agree that the performance measurements, remedy plans and
Business Rules as st forth in the Merger Conditions and developed under the Collaborative
Process shdl beincorporated into this Agreement by reference. The Parties agree to accept and
abide by the Performance Measure Remedy Plan and Schedule and the state-specific Business
Rules, as posted on SBC/Ameritech’s Internet website.

29.19.6 The Parties agree that performance messurements, remedies and Busness Rules
may be revised through the Collaborative Process and the Parties agree to incorporate such
changes that are voluntarily agreed to by al parties to the Collaborative process when findized.

In the event ether Party disputes the adoption of a proposed revison from the Collaborative
Process, the party seeking such adoption may raise the issue with the Commission for resolution,
with such process being the sole and exclusive process for seeking resolution of such issue. Until
a find Commisson order resolving the issue is effective, the parties agree to abide by the
performance measures, remedy plans and Business Rules implemented by Ameritech in response
to the Collaborative Process as then posted on SBC/Ameritech’s Internet website. Each Party
resarvesitsrights, notwithstanding anything herein to the contrary, to seek appropriate legd and/or
equitable review and rdief from such Commission order, and compliance with and implementation
of any such order shdl not represent avoluntary or negotiated agreement under Section 252 of the
Act or otherwise, and does not in any way congtitute awaiver by such Party of its position with
respect to such order, or of any rights and remediesit may have to seek review of such order or
otherwise contest the gpplicability of the performance measures and remedy plan.
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29.19.7 In addition to the exdusions described in the performance measures and remedy
plans developed within the Collaborative Process, Ameritech shal not be obligated to pay
liquidated damages or assessments for noncompliance with a performance measurement to the
extent that such noncompliance was the result of delays or other problems resulting from actions
or inaction of Requesting Carrier or of a Service Bureau Provider acting as Requesting Carrier’s
agent for connection to Ameritech’s OSS, including Service Bureau Provider provided processes,
services, sysems or connectivity.

29.19.8 Since Requesting Carrier had requested, prior to June 15, 2000, that the
performance measures provisons of this subsection be included in this Agreement,
Ameritech shal make performance measure remedies available to Requesting Carrier
commencing with May, 2000, performance data.

29.20 Entire Agreement. Theterms contained in this Agreement and any Schedules, Exhibits,
tariffs and other documents or instruments referred to herein, which are incorporated into this Agreement
by this reference, condtitute the entire agreement between the Parties with respect to the subject matter
hereof, superseding dl prior understandings, proposas and other communications, ora or written.
Specificaly, the Parties expressy acknowledge that the rates, terms and conditions of this Agreement shdll
supersede those exigting arrangements of the Parties, if any. This Agreement is the exclusive arrangement
under which the Parties may purchase from each other the products and services described in Sections 251
and 271 of Act and, except as agreed upon in writing, neither Party shall be required to provide the other
Party a product or service described in Sections 251 and 271 of the Act that is not specifically provided
herein. Nether Party shdl be bound by any terms additiond to or different from those in this Agreement
that may appear subsequently in the other Party’s form documents, purchase orders, quotations,
acknowledgments, invoices or other communications. This Agreement may only be modified by awriting
sgned by an officer of each Party.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the
Effective Date.

XO *AMERITECH ILLINOIS

ILLINOIS, INC, BY SBC COMMUNICATIONS, INC. ITS
AUTHORIZED AGENT

By: By:

Printed: Printed:

Title Title President-Industry Markets

Date: Date:

*Pursuant to Section 252(i) of the Federal Telecommunications Act of 1996, XO Illinais, Inc. has adopted
the Interconnection Agreement between Foca Ameritech Illinois and Focal Communications Corporation
of lllinais, for the State of Illinois (“the underlying Agreement”), excluding the provisons for ISP reciprocd
compensation and related terms and conditions.  The portions of this agreement that were voluntarily
negotiated are included in Amendments Nos. 1 and 2. Since this Agreement is a sectiond adoption of the
exiging Focd Illinois Agreement, the term “ Effective Date’ throughout the Agreement (excluding theftitle
page and Section 28.2) shdl mean ten (10) calendar days after the Commission approves this Agreement
under Section 252(¢) of the Act or, absent such Commission gpprovd, the dete this Agreement is deemed
goproved under Section 252(e)(4) of the Act. The change in “Effective Dae’ within the Agreement is only
intended 0 that the Parties may meet the operation obligations of the Agreement and in no way isintended
to extend the Agreement beyond the termination dete of the adopted Agreement. The term "Effective Date’
for purposes of Section 28.2 entitled "Amendment or Other Changes to the Act; Reservation of Rights'
ghall mean the 19th day of August, 2000.

“Pursuant to Section 252(1) of the Federd Telecommunications Act of 1996, Requesting Carrier and
Ameritech Illinois have entered into an agreement, portions of which are based upon the same terms and
conditions contained in the Ameritech lllinois interconnection agreement for the State of 11linois and other
portion(s) of which were voluntarily negotiated. Since this Agreement isa sectiond  adoption of an exigting
approved Interconnection Agreement, the term “Effective Date” throughout the Agreement (excluding the
title page and Section 28.2) shdl mean ten (10) cdendar days after the Commisson approves this
Agreement under Section 252(¢) of the Act or, absent such Commission gpprova, the date this Agreement
is deemed gpproved under Section 252(e)(4) of the Act. The change in “Effective Dae’ within the
Agreement is only intended so that the Parties may meet the operation obligations of the Agreement and
in no way is intended to extend the Agreement beyond the termination date of the adopted Agreement.
Theterm "Effective Date’ for purposesof Section 28.2 entitled "Amendment or Other Changesto the Act;
Reservation of Rights' shall mean the day of , 2001.
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WHEREAS by executing this MFN Agreement providing certain rates, terms and conditions, Ameritech
lllinois reserves dl gppdlate rights with respect to such rates, terms and conditions and does not waive any
legd arguments by executing this Agreement. In particular, Ameritech lllinois notes that on January 25,

1999, the United States Supreme Court issued itsopinion in AT& T Corp. v. lowa Utilities Bd., 525 U.S.
366 (1999) (and on remand, lowa Utilities Board v. FCC, 219 F.3d 744 (8th Cir. 2000)) and on June
1, 1999, the United States Supreme Court issued its opinion in Ameritech v. FCC, No. 98-1381, 1999
WL 116994, 1999 Lexis 3671 (1999). In addition, on July 18, 2000, the United States Court of Appeds
for the Eighth Circuit issued itsopinion in lowa Utilities Board v. FCC, No. 96-3321, 2000 Lexis 17234,
which is the subject of a pending apped before the Supreme Court. Ameritech lllinois  further
acknowledges that on November 5, 1999, the FCC issued its Third Report and Order and Fourth Further
Notice of Proposed Rulemaking in CC Docket No. 96-96 (FCC 99-238), including the FCC's
Supplementa Order issued In the Matter of the Local Competition Provisions of the
Telecommunications Act of 1996, in CC Docket No. 96-98 (FCC 99-370) (rel. November 24, 1999),
which isthe subject of apending request for reconsderation and a pending appedl. It isAmeitechllinois's
intent and understanding of state and federd law, that any negotiating history, apped, Say, injunction or
amilar proceeding which impacts the gpplicability of such rates, terms or conditions to the underlying
Agreement will smilarly and smultaneoudy impact the applicability of such rates, terms and conditionsto
CLEC under thisMFN Agreement. In the event that any of the rates, terms and/or conditions herein, or
any of thelaws or regulaions that were the bassfor a provison of the Agreement, are invdidated, modified
or stayed by any action of any State or federa regulatory bodies or courts of competent jurisdiction,

including but not limited to any decision or proceeding referenced herein, the Parties shal immediately
incorporate changes from the underlying Agreement, made as a result of any such action into this
Agreement. Where revised language is not immediately available, the Parties shal expend diligent efforts
to incorporate the results of any such action into this Agreement on an interim bas's, but shal conform this
Agreement to the underlying Agreement, once such changes are filed with the Commission.

The Parties acknowledge that on January 25, 1999, the United States Supreme Court issued its opinion
iNAT&T Corp. v. lowa Utilities Bd., 525 U.S. 366 (1999) (and on remand lowa Utilities Board v.
FCC, 219 F.3d 744 (8" Cir. 2000)) and on June 1, 1999 issued its opinion in Ameritech v. FCC, No.
98-1381,1999 WL 116994, 1999 Lexis 3671 (1999). In addition, on July 18, 2000, the United States
Court of Appedls for the Eighth Circuit issued its opinion in lowa Utilities Board v. FCC, No. 96-3321,
2000 Lexis 17234, which is the subject of apending apped before the Supreme Court. The Parties further
acknowledge that on November 5, 1999, the FCC issued its Third Report and Order and Fourth Further
Notice of Proposed Rulemaking in CC Docket No. 96-96 (FCC 99-238), including the FCC's
Supplemental Order issued In the Matter of the Local Competition Provisions of the
Telecommunications Act of 1996, in CC Docket No. 96-98 (FCC 99-370) (rel. November 24, 1999),
which isthe subject of a pending request for reconsderation and a pending gpped .By executing this MFN
Agreement, and providing certain UNEs and UNE combinations (to the extent provided for under such
Agreement), Ameritech lllinois does not waive any of itsrights, remedies or arguments with respect to such
decisons or proceedings or any remands thereof, including its right to seek legal review or astay of such
decisons or other modifications to the underlying Agreement and this Agreement under the intervening law
clause or other provisons of this Agreement to reflect the fact that Ameritech Illinois's obligation to
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provison UNEsidentified in this Agreement is subject to the provisons of the federd Act, induding but not
limited to, Section 251(d), including any legdly binding interpretation of those requirements that may be
rendered by the FCC, dtate regulatory agency or court of competent jurisdiction in any proceeding.
Ameritech Illinois further reserves the right to dispute whether any UNEs identified in the Agreement must
be provided under Section 251(c)(3) and Section 251(d) of the Act, and under this Agreement.

The Parties acknowledge and agree that pursuant to the SBC/Ameritech Merger Conditions, gpproved by
the FCC its Memorandum Opinion and Order, CC Docket 98-141, rel. (October 8, 1999),
SBC/Ameritech was obligated to trangtion the provisoning of certain Advanced Services, asthat termis
defined in such Conditions, to one or more separate Advanced Services affiliates under certain conditions.
Because SBC/Ameritech has transtioned such Advanced Services to its structurdly separate affiliate(s),
the Parties acknowledge and agree that Ameritech lllinois has no further obligation to make available such
Advanced Servicesfor resae or to interconnect its Frame Relay network with Requesting Carrier, and has
no further obligation to make available such Advanced Services for resale or to provison Frame Relay
interconnection under the rates, terms and conditions set forth herein.

This Agreement (including al attachments hereto), and every interconnection, service and network eement
provided hereunder, is subject to dl rates, terms and conditions contained in this Agreement (including all
attachments hereto) that are legitimately related to such interconnection, service or network element; and
{dl such rates, terms and conditions are incorporated by reference herein and as pat of every
interconnection, service and network eement provided hereunder. Without limiting the genera gpplicability
of the foregoing, the Terms and Termination provisions of this Agreement are pecificaly agreed by the
Parties to be legitimately related to, and to be gpplicable to, each interconnection, service and network
element provided hereunder.
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SCHEDULE 1.2

DEFINITIONS
“800" means 800, 888 and any other toll-free NPA established by the FCC.
“9-1-1" meansthe services described in Section 3.9.

“9-1-1 Control Office Software Enhancement Connection Charge’ isasdefined in Section
3.9.2(e).

“Access Toll Connecting Trunks’ isasdefined in Section 5.1.

“Act” meansthe Communications Act of 1934 (47 U.S.C. § 151 et seq.), as amended by the
Tdecommunications Act of 1996, and as from time to time interpreted in the duly authorized rules and
regulaions of the FCC or the Commission having authority to interpret the Act within its sate of jurisdiction.

“ADSL” or “Asymmetrical Digital Subscriber Lin€” means atransmission technology which
tranamits an asymmetricd digitd sgna using one of avariety of line codes.

“Advanced Intelligent Network” or “AIN” is a nework functiondity that permits specific
conditions to be programmed into a switch which, when met, direct the switch to suspend call processing
and to receive specid ingructions for further cal handling ingtructionsin order to enable carriers to offer
advanced features and services.

“Affiliate” is AsDefined in the Act.

“AMA” meansthe Automated Message Accounting structure inherent in switch technology that
initidly records tedlecommunication message information. AMA formét is contained in the Automated
Message Accounting document, published by Bellcore as GR-1100-CORE which defines the industry
standard for message recording.

“Applicable Law” isasdefinedin Section 19.2.

“Approval Date’ isthe erlier of the date on which (i) the Commission gpproves this Agreement
under Section 252(¢) of the Act and (ii) absent such Commission approvd, the Agreement is deemed
approved under Section 252(e)(4) of the Act.

“As Defined in the Act” means as pecificaly defined by the Act and as from time to time
interpreted in the duly authorized rules and regulations of the FCC or the Commission.

“AsDescribed in the Act” means as described in or required by the Act and as from timeto time
interpreted in the duly authorized rules and regulations of the FCC or the Commisson.
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“ Automatic L ocation Identification” or “ALI” means afeature by which the service address
asociated with the caling party’ s listed telephone number identified by ANI as defined herein, isforwarded
to the PSAP for display. Additiona telephones with the same number as the cdling party’s, including
secondary locations and off-premise extensons will be identified with the service address of the calling
party’s listed number.

“ Automatic Number Identification” or “ANI” means a Feature Group D signding parameter
which refers to the number transmitted through a network identifying the billing number of the caling party.
With respect to 9-1-1 and E9-1-1, “ANI” means afeature by which the caling party’ s tlephone number
is automaticaly forwarded to the E9-1-1 Control Office and to the PSAP display and transfer office.

“ Automatic Route Selection” or “ARS’ means a service feature associated with a specific
grouping of lines that provides for automatic sdection of the least expensve or most appropriate
transmission facility for each call based on criteria programmed into the system.

“Bellcore” means Bel Communications Research, Inc.
“Binding Forecast” isasdefined in Section 19.5.3.

“Blocking of Caller ID” means service in which a Customer may prevent the disclosure of the
cdling telephone number and name on cals made to an Exchange Service equipped with Cdled ID.

“BLV/BLVI Traffic” means an operator service cal in which the caler inquires as to the busy
datus of or requests an interruption of a call on another Customer’ s Telephone Exchange Service line.

“Bona Fide Request” means the process described on Schedule 2.2.

“Business Day” means aday on which banking indtitutions are required to be open for busness
in Chicago, lllinois

“CABS’ means the Carrier Access Billing System which is contained in a document prepared
under the direction of the Billing Committee of the OBF. The Carrier Access Billing System document is
published by Bellcore in Volumes 1, 1A, 2, 3, 3A, 4 and 5 as Specia Reports SR-OPT-001868,
SR-OPT-001869, SR-OPT-001871, SR-OPT-001872, SR-OPT-001873, SR-OPT-001874, and
SR-OPT-001875, repectively, and contains the recommended guiddines for the billing of access and other
connectivity services.

“Calling Party Number” or “CPN” is a Common Channd Interoffice Signding (‘CCIS’)
parameter which refers to the number transmitted through a network identifying the cdling party.

“Carrier of Record” isasdefined in Section 10.11.3.
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“CCS’ means one hundred (100) call seconds.

“Central Office’” meansabuilding or gpace within abuilding (other than a remate switch) where
transmission facilities and/or circuits are connected or switched.
“Central Office Switch” meansaswitch used to provide Tdlecommunications Services, induding:

) “End Office Switches,” which are used to terminate Customer station Loops for
the purpose of Interconnection to each other and to trunks; and

(b) “Tandem Office Switches,” or “ Tandems,” which are used to connect and
switch trunk circuits between and among other Centra Office Switches.

A Centrd Office Switch may aso be employed as a combination End Office/Tandem Office
Switch.

“Centrex” meansa Tdecommunications Service associated with a specific grouping of lines that
uses Centrd Office switching equipment for cdl routing to handle direct diding of calls and to provide many
private branch exchange-like features.

“CLASS Features’ means certain CClS-based features available to Customers including:
Automatic Call Back; Caller Identification and related blocking festures; Didtinctive Ringing/Call Waiting;
Sdective Cal Forward; and Sdective Cal Regection.

“COBO” isasdefined in Section 12.12.2(b).

“ColloOrder” isasdefined in Section 12.12.1.

“Collo Proposal” isasdefined in Schedule 12.12, Section 2.1..

“Collo Response” isasdefined in Section 12.12.1.

“Collocation” is As Described in the Act.

“Commercial Mobile Radio Service” or “CMRS’ isAs Defined in the Act.

“Commission” meansthe Illinois Commerce Commission.

“Common Channd Interoffice Signaling” or “CCIS’ meansthe sgnding system, developed
for use between switching sysems with stored-program control, in which dl of the Sgnding information for
one or more groups of trunksis tranamitted over a dedicated high-speed data link rather than on a per-trunk
basis and, unless otherwise agreed by the Parties, the CCIS used by the Parties shall be SS7.

“Consequential Damages’ isasdefined in Section 25.5.
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“Contract Month” means a cdendar month (or portion thereof) during the term of this
Agreement. Contract Month 1 shal commence on the first day of the first clendar month following the
Effective Date and end on the last day of that caendar month.

“Contract Services’ isasdefined in Section 10.1.2.
“Contract Year” means a twelve (12)-month period during the term of this Agreement
commencing on the Effective Date and each anniversary thereof.

“Control Office” means the Centra Office providing Tandem Switching Capability for E9-1-1
cdls. The Control Office controls switching of ANI information to the PSAP and aso provides the
Sdective Routing feature, standard speed calling features, cdl transfer cgpability and certain maintenance
functions for each PSAP.

“Cross-Connect” or “Craoss Connection” means a connection provided pursuant to Collocation
at the Digital Signd Cross Connect, Main Digtribution Frame or other suitable frame or pand between (i)
the collocated Party’ s equipment and (ii) the equipment of a third-party collocated Telecommunications
Carrier or the equipment or facilities (i.e., frame) of the other Party which provides such Collocation.

“Customer” means a third-party end user that subscribes to Teecommunications Services
provided at retall by either of the Parties.

“Customer Listing(s)” meansaligt containing the names, the telephone numbers, addresses and
zZip codes of Customers within a defined geographica area, except to the extent such Customers have
requested not to be listed in a directory.

“Cugomer Name and Address|Information” or “CNA” meansthe name, sarvice address and
telephone numbers of a Party’s Customers for a particular Exchange Area. CNA includes nonpublished
ligtings, coin telegphone information and published liings

“Customer Proprietary Network Information” is As Defined in the Act.

“Customer Usage Data” isasdefined in Section 10.16.1.

“Data Management System” or“DM S’ meansasystem of manua procedures and computer
processes used to create, store and update the data required to provide the Sdlective Routing (“ SR” ) and
ALI fesatures.

“Delaying Event” means () any failure of a Party to parform any of its obligations s&t forth in this
Agreement, caused in whole or in part by (i) the failure of the other Party to perform any of its obligations
st forth in this Agreement (indluding, specificdly, a Party’ sfailure to provide the other Party with accurate
and complete Service Orders), or (ii) any delay, act or failure to act by the other Party or its Customer,
agent or subcontractor or (b) any Force Majeure Event.
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“Delivery Date” isasdefined in Sections 12.12.2(b) and 12.12.3(c).

“Derivative Information” isasdefined in Section 20.1.1(b).

“Dialing Parity” is As Defined in the Act.

“Digital Signal Level” means one of severd transmission rates in the time-divison multiplex
hierarchy.

“Digital Signal Level 0" or “DSO” means the 64 Kbps zero-levd sgnd in the time-divison
multiplex hierarchy.

“Digital Signal Level 1" or “ DS1" meansthe 1.544 Mbpsfirg-levd Sgnd in thetime-divison
multiplex hierarchy. In the time-division multiplexing hierarchy of the telephone network, DS1 istheinitid
level of multiplexing.

“Digital Signal Level 3" or “DS3" means the 44.736 Mbps third-level in the time-divison
multiplex hierarchy. In the time-division multiplexing hierarchy of the telephone network, DS3 is defined
asthethird levd of multiplexing.

“Disclosing Party” isasdefined in Section 20.1.1.

“Dispute” isasdefined in Section 27.3.

“Disputed Amounts’ isasdefined in Section 27.2.1.

“Documentation of Authorization” isasdefinedin Schedule 10.11.1.

“DSL” means Digital Subscriber Line.

“ Effective Date” isthe date indicated in the Preamble.

“Emergency Services’ mean police, fire, ambulance, rescue and medical services.

“E9-1-1" or “Enhanced 9-1-1 (E9-1-1) Service” provides completion of 31-1 cdls via
dedicated trunking facilities and includes Automatic Number Identification (ANI), Automatic Location
Identification (ALI) and/or Sdlective Routing (SR).

“equal in quality” isasdefined in Section 3.6.

“Exchange Access’ isAs Defined in the Act.
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“Exchange Area” means an area, defined by the Commission, for which a digtinct locd rate
schedule isin effect.

“Exchange Message Record” or “EMR” means the standard used for exchange of
Tdecommunications message information among Telecommunications providers for billable, non-billable,
sample, settlement and study datas. EMR format is contained in Bdllcore Practice BR-010-200-010 CRIS
Exchange Message Record.

“FCC” meansthe Federa Communications Commisson.

“FCC Conditions’ means the Proposed Conditions included as an atachment to the FCC Merger
Order.

“FCC Merger Order ” means the FCC's Order approving the SBC/Ameritech merger, CC
Docket No. 98-141, FCC 99-279, released October 8, 1999.

“Fiber-Meet” means an Interconnection architecture method whereby the Parties physicaly
Interconnect their networks via an optica fiber interface (as opposed to an dectricd interface) a amutualy
agreed upon location, a which one Party’s responshbility or service begins and the other Party’s
respongbility ends.

“Force Majeure Event” isasdefined in Section 29.5.

“Forecast Provider” isasdefined in Section 19.5.3.

“Grandfathered Services’ isasdefinedin Section 10.3.1.

“Hazar dous Substances’ isas defined in Section 19.4.

“HDSL” or “High-Bit Rate Digital Subscriber Line’” means atranamisson technology which
tranamits up to a DS1-level sgnd, using any one of the following line codes. 2 Binary / 1 Quartenary
(“2B1Q"), Carrierless AM/PM, Discrete Multitone (“DMT” ), or 3 Binary / 1 Octel (“3B10”).

“ICC Merger Order” means the Illinois Commerce Commisson's Order approving the
SBC/Ameritech merger, ICC Docket No. 98-0555, released September 23, 1999.

“Implementation Plan” isasdefined in Section 18.2.
“Implementation Team” isasdefined in Section 18.1.

“Incumbent Local Exchange Carrier” or “ILEC” is As Defined in the Act. “Information
Service” isAs Defined in the Act.
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“Information Service Traffic’ meansLocd Traffic or IntraLATA Tall Traffic which originates
on a Telephone Exchange Service line and which is addressed to an information service provided over a
Party’ s Information Services platform (e.g., 976).

“Initial Term” isasdefined in Section 21.1.

“Insufficient Capacity” isasdefined in Section 16.1.2.

“Integrated Digital Loop Carrier” means a subscriber loop carrier system that is twenty-four
(24) locd Loop transmission paths combined into a 1.544 Mbps digital sgna which integrates within the
switcha aDSl leve.

“Integrated Services Digital Network” or “I SDN” means a switched network service that
provides end-to-end digital connectivity for the Smultaneous transmission of voice and data. Basic Rate
Interface-ISDN (BRI-ISDN) provides for adigital transmisson of two 64 Kbps bearer channdls and one
16 Kbps data channel (2B+D).

“Intellectual Property” means copyrights, patents, trademarks, trade-secrets, mask works and
al other intellectud property rights.

“Interconnection” is AsDefined in the Act.

“Inter connection Activation Date” isasdefinedin Section 2.1.

“Interexchange Carrier” or “1XC” means a carier that provides interLATA or intraLATA
Telephone Toll Services.

“Interim Telecommunications Number Portability” or “INP” isas described in the Act.
“Inter LATA” isAs Defined in the Act.
“IntraLATA Toll Traffic’ meansdl intraLATA cdls other than Locd Traffic cdls.

“Internet Service Provider (“ISP”) is an enhanced service provider that provides internet
sarvice.

“LineInformation Database(s) (L1DB)” meansone or dl, asthe context may require, of the
Line Information Databases owned individualy by ILECs and other entities which provide, among other
things, caling card vaidation functiondity for telephone line number cards issued by ILECs and other
entities. A LIDB aso contains validation data for collect and third number-billed cdls, which indude billed
number screening.

“Listing Update(s)” means information with respect to Customers necessary for Publisher to
publish directories under this Agreement in a form and format acceptable to Publisher. For Customers
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whose telephone sarvice has changed since the last furnished Listing Update because of new ingalation,
disconnection, change in address, change in name, change in non-listed or non-published status, or other
change which may affect the ligting of the Customer in a directory, Listing Updates shal dso include
information necessary in order for Publisher to undertake initid delivery and subsequent ddivery of
directories, including mailing addresses, delivery addresses and quantities of directories requested by a
Cugtomer. In the case of Customers who have transferred service from another LEC to Requesting Carrier
without change of address, Listing Updates shal aso include the Customer’s former listed telephone
number and former LEC, if available. Similarly, in the case of Cusomers who have trandferred service from
Requesting Carrier to another LEC, Listing Updates shal dso include the Customer’ s referra telephone
number and new LEC, if available.

“Local Accessand Transport Area” or “LATA” isAsDefined in the Act.
“Local Exchange Carrier” or “LEC” isAsDefined in the Act.

“Local Loop Transmission,” “Unbundled Local Loop” or “Loop” means the transmisson
path which extends from the Network Interface Device or demarcation point & a Customer’s premisesto
the Main Digtribution Frame or other designated frame or pand in the Ameritech Serving Wire Center.
Loops are defined by the eectrica interface rather than the type of facility used.

“Local Number Portability” meansthe ability of users of Tdecommunications Servicesto retan,
a the same | ocation, exigting telephone numbers without impairment of qualty, reigbility, or convenience
when switching from one Telecommunications Carrier to ancther.

“Local Traffic’ meansacdl the distance of which is fifteen (15) miles or less as caculated by
using the V&H coordinates of the originating NXX and the V&H coordinates of the terminating NXX or
as otherwise determined by the FCC or Commission for purposes of Reciproca Compensation; provided,
that in no event shall aLocd Traffic cal be greater than fifteen (15) miles as so caculated

“Logical Trunk Groups’ are trunks established congstent with Articles|V and V thet originete
a one Party’ s Centrd Office and terminate at the other Party’ s Tandem or End Office. Such Logicd Trunk
Groups are switched only at the point where such Logica Trunk Groups terminate.

“Loss” or “Losses” means any and dl losses, codts (including court costs), clams, damages
(induding fines, pendlties, and crimind or civil judgments and settlements), injuries, ligbilities and expenses
(including atorneys fees).

¥ By entering into this Agreement, Ameritech does not agree that |SP-bound traffic is “local” for the
purposes of gpplication of reciprocal compensation under the Act, nor is Ameirtech voluntarily agreeing to
pay reciproca compensation for the trangport and termination of 1SP-bound traffic. Moreover, Ameritech
reservesits rights to appeal or otherwise seek review of the Arbitration Decision.
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“Main Distribution Frame’ means the digtribution frame of the Party providing the Loop used
to interconnect cable pairs and line and trunk equipment terminas on a switching system.

“Make-Ready Work” means dl work, including rearrangement or transfer of existing facilities
or other changes required to accommodate Requesting Carrier’ s Attachments.

“MECAB” refersto the Multiple Exchange Carrier Access Billing (MECAB) document prepared
by the Billing Committee of the Ordering and Billing Forum (OBF), which functions under the auspices of
the Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry Solutions (ATIS).

The MECAB document published by Bellcore as Specid Report SR-BDS-000983 contains the
recommended guiddinesfor the billing of an access sarvice provided by two or more LECs, or by one LEC
intwo or more dates within asingle LATA.

“M eet-Point Billing” means the process whereby each Party hills the appropriate tariffed rate
for its portion of ajointly provided Switched Exchange Access Service.

“Multiple Bill/Single Tariff” meansthat each Party will prepare and render its own meet point
bill in accordance with its own tariff for its portion of the switched access service.
“Network Element” is As Defined in the Act.

“Non-Electronic Order” isasdefined in Section 10.13.2(b).

“North American Numbering Plan” or “NANP” means the numbering plan used in the United
States that aso serves Canada, Bermuda, Puerto Rico and certain Caribbean Idands. The NANP format
isa10-digit number thet conggs of a3-digit NPA code (commonly referred to as the area code), followed
by a 3-digit NXX code and 4-digit line number.

“Number Portability” is AsDefined in the Act.

“NXX" means the three-digit code which gppears as the firdt three digits of a seven-digit telephone
number.

“OBF” meansthe Ordering and Billing Forum (OBF), which functions under the auspices of the
Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry Solutions (ATIS).

“Occupancy Date’ isasdefined in Section 12.12.2(e).

“Optical Line Terminating Multiplexor” or “OLTM” isasdefined in Section 3.3.

“Party” means either Ameritech or Requesting Carrier, and “ Parties” means Ameritech and
Requesting Carrier.

“Physical Collocation” isAs Defined in the Act.
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“PIC” isasdefined in Section 10.11.4.

“Plan” isasdefined in Section 8.1.
“Premises’ isAsDefined in the Act.

“Preparation Charges’ means those charges gpplicable to the preparation of Ameritech’s
Premises for Collocation, including any Centra Office Build-Out (COBO) charges, cage encdlosure charges
and extraordinary charges.

“Primary Ligting” meansthe single directory listing provided to Customers by Publisher under
the terms of this Agreement. Each telephone configuration that dlows a terminating cal to hunt for an
available time among a series of lines shdl be consdered a single Customer entitled to a single primary
liging. Ameritech will publish the Primary Ligting of Requesting Carrier’ s Wirdess Cusomers liging & no
charge provided that Wirdess Customer’slisting NPA/NXX and service address fdl within an identifiable
Ameritech exchange. If the Customer’s listing NPA/NXX and service address does not fal within an
identifiable Ameritech exchange, Requesting Carrier will pay the gpplicable white page directory rate for
that Primary Ligting as well as al other Ligings in addition to the Primary Ligting. For resold Centrex
Searvice, Ameritech will furnish one (1) Primary Ligting for each resold Centrex System.  For other resold
savices, Ameritech will furnish Primary Ligtings, if any, as described in the applicable tariffs or Ameritech
Catalog.

“Proprietary Information” isasdefined in Section 20.1.1.

“Provisioning EI” isasdefined in Section 10.13.2(a).

“Public Safety Answering Point” or “PSAP” means an answering location for 9-1-1 cdls
originating inagiven area. A PSAP may be designated as Primary or Secondary, which refersto the order
inwhich cals are directed for answering. Primary PSAPs respond first; Secondary PSAPs receive cdlson
a trandfer basis only, and generdly serve as a centralized answering location for a particular type of
emergency cdl. PSAPs are daffed by employees of Service Agencies such as palice, fire or emergency
medica agencies or by employees of acommon bureau serving a group of such entities.

“Publisher” means Ameritech’s White Pages Directories publisher.

“Rate Center” means the specific geographic point which has been designated by agiven LEC
as being associated with a particular NPA-NXX code which has been assgned to the LEC for its provison
of Telephone Exchange Sarvice. The Rate Center isthe finite geographic point identified by a spedific V&H
coordinate, which is used by that LEC to measure, for billing purposes, distance sendtive transmisson
services associated with the specific Rate Center; provided that a Rate Center cannot exceed the
boundaries of an Exchange Area as defined by the Commission.
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“Receiving Party” isasdefined in Section 20.1.1.

“Reciprocal Compensation” is As Described in the Act.

“Referral Announcement” isasdefinedin Article XVII.

“Renewal Term” isasdefined in Section 21.1.

“Requesting Carrier Directory Customer” isasdefined in Section 15.1.

“Resale | mplementation Questionnaire’ meansthat certain document that contains Requesting
Carrier information that alows Ameritech to populae its systems and tables so that Requesting Carrier can
be established in Ameritech’sinterna system, a copy of which has been provided to Requesting Carrier.

“Resale Services” isasdefined in Section 10.1.

“Resale Tariff” meansindividudly and collectively the effective tariff or tariffs filed by Ameritech
with the Commission that sets forth certain relevant terms and conditions relating to Ameritech’ s resde of
certain loca exchange Telecommunications Services within the Territory, induding the goplicable provisons
of ICC No. 20, Part 22 and ICC No. 19, Part 22.

“Routing Point” means alocation which a LEC has designated on its own network as the homing
(routing) point for inbound traffic to one or more of its NPA-NXX codes. The Routing Point is aso used
to cdculate mileage measurements for the distance-sengtive transport dement charges of Switched
Exchange Access Services. Pursuant to Bellcore Practice BR 795-100-100 (the “ RP Practice’), the
Routing Point (referred to as the “ Rating Point” in such RP Practice) may be an End Office Switch
location, or a“LEC Consortium Point of I nterconnection”. Pursuant to such RP Practice, esch “LEC
Consortium Point of Interconnection” shdl be designated by a common language location identifier
(CLLI) codewith (x)KD in pogitions 9, 10 and 11, where (x) may be any dphanumeric A-Z or 0-9. The
Routing Point must be located within the LATA in which the corresponding NPA-NXX is located.
However, Routing Points associated with each NPA-NX X need not be the same as the corresponding Rate
Center, nor must there be a unique and separate Routing Point corresponding to each unique and separate
Rate Center; provided only that the Routing Point associated with a given NPA-NXX must be located in
the same LATA as the Rate Center associated with the NPA-NXX.

“Sdlective Routing” or “ SR” means an E9-1-1 feature that routes an E9-1-1 cal from a Control
Office to the designated Primary PSAP based upon the identified number of the calling party.

“Service Agency” means the public agency, the State or any local government unit or specid
purpose digrict which has the authority to provide police, fire fighting, medica or other emergency sarvices,
which has requested the local telephone company to provide an E9-1-1 Telecommunications Service for
the purpose of voice-reporting emergencies by the public.
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“Service Control Point” or “SCP” is As Defined in the Act.
“Service Line” means atdecommunicaions link from the Central Office terminating & the PSAP.

“Service Start Date” meansthe later of the following: (i) the date after which Requedting Carrier
has been certified asa LEC by the Commission and is authorized in the state of llinoisto provide the locdl
Telephone Exchange Services contemplated under this Agreement (ii) the date Requesting Carrier has
completed and delivered to Ameritech the Resde Implementation Questionnaire and Ameritech has
populated its billing systems with the information contained therein and (jii) the date on which the Parties
mutualy agree that Ameritech shdl begin to provison services in accordance with the terms and conditions
of this Agreement or (iv) the date on which (x) the Commission gpproves this Agreement under Section
252(e) of the Act or (y) absent such Commission approval, this Agreement is deemed approved under
252(e)(4) of the Act.

“Serving Wire Center” means the Ameritech Wire Center which would normaly serve the
Customer location with Ameritech’s basic exchange service.

“Signal Transfer Point” or “STP” isAsDefined in the Act.
“Sunsetted Services’ isasdefined in Section 10.3.2.

“Switched Access Detail Usage Data” means a category 1101XX record as defined in the
EMR Beéllcore Practice BR 010-200-010.

“Switched Access Summary Usage Data” means a category 1150X X record as defined in the
EMR Béllcore Practice BR 010-200-010.

“Switched Exchange Access Service” means the offering of tranamisson or switching services

to Tdecommunications Cariers for the purpose of the origination or termination of Telephone Toll Service.
Switched Exchange Access Services include: Feature Group A, Feature Group B, Feature Group D,

800/888 access, and 900 access and their successors or smilar Switched Exchange Access Services.

“Synchronous Optical Network” or “SONET” means an opticd interface standard thet alows
inter-networking of transmisson products from multiple vendors. The base rate is 51.84 Mbps
(OC-1/STS-1) and higher rates are direct multiples of the base rate, up to 13.22 Gpbs.

“Technical Reference Schedule’ isthelist of technical references st forth in Schedule 2.3.

“technically feasible point” is As Described in the Act.

“Telecommunications’ is As Defined inthe Act.

12716496.1 110101 907C 00650405 &:h 1 2_ 12



“Telecommunications Act” means the Teecommunications Act of 1996 and any rules and
regulations promulgated thereunder.

“Telecommunications Assstance Program” means any meanstested or subsidized
Tdecommunications Service offering, including Lifeline, thet is offered only to a specific category of
subscribers.

“Telecommunications Carrier” isAs Defined in the Act.

“Telecommunications Service’ is As Defined in the Act.

“Telephone Exchange Service” isAs Defined in the Act.

“Telephone Relay Service” means a service provided to speech and hearing-impaired callers
that enables such cdlers to type a message into a telephone set equipped with a keypad and message
screen and to have alive operator read the message to arecipient and to type message recipient’ s response
to the speech or hearing-impaired cdler.

“Telephone Toll Service” isAsDefined inthe Act.

“Unauthorized Switching” isasdefined in Section 10.11.2(a).

“Unused Space” means any space (i) exiging in Ameritech’ s Premises a the time of a Collocation
request, (i) that is not subject to avaid space reservation (by Ameritech or any third party), (iii) that is not
being used by Ameritech for a purpose other than to house its network fadilities (eg., utilized adminidrative
gpace (including offices, common areas, conference rooms, reasonable storage and etc.) bathrooms,
halways (ingress and egress), and etc.), and (iv) on or in which the placement of any equipment or network
facilities (Ameritech’s or Requesting Carrier’s) would not (X) violate any locd or Sate law, rule or ordinance
(eg., fire, OSHA or zoning) or technica standards (performance or safety) or (y) void Ameritech’'s
warranty on proximate equipmen.

“Virtual Collocation” is AsDefined in the Act.

“White Pages Directories’ means directories or the portion of co-bound directories which
include alist in dphabetica order by name of the telephone numbers and addresses of telecommunication
company customers.

“Wire Center” means the Premises of a Party a which dl Loca Loops within a defined

geographic area are converged. Such Loca Loops may be served by one (1) or more Centra Office
Switches within such Premises.
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SCHEDULE 2.1
IMPLEMENTATION SCHEDULE
[linois

1. I nterconnection

Ameritech Requesting Carrier
LATA I nter connection I nter connection
Central Office (AICO)  Central Office (RICO)

I nter connection
Activation Date*

2. Access to unbundled Network Elements.

* Notwithstanding anything contrary in this Agreement, compliance with the Interconnection
Activation Dates shal be subject to the requirements of Section 3.4.3 and any Requesting Carrier
Deaying Event.

SCHEDULE 2.2

BONA FIDE REQUEST
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1. Ameritech shall promptly consider and andlyze the submisson of a Bona Fide Request that
Ameritech provide: (@) Interconnection or access to an unbundled Network Element not otherwise
provided hereunder at the time of such request; or (b) a customized service for features, capabilities,
functiondities of an unbundled Network Element not otherwise provided hereunder at the time of such
request.

2. A Bona Fide Regquest shdl be submitted in writing on the Bona Fide Request Form
attached hereto as Attachment 1 and, if applicable, shal include Requesting Carrier's $2,000 deposit
described in Section 6.

3. Within five (5) Business Days of its receipt, Ameritech shal acknowledge receipt of the
Bona Fide Request.

4, Within thirty (30) days (the “Prdiminary Analysis Period”) of its receipt of dl
information required to be provided on the Bona Fide Request Form, Ameritech shdl provide to Requesting
Carrier a prdiminary andyss (the “Preliminary Analysis’) of such Interconnection, access to such
Network Element or customized feature, capability or functiondity that is the subject of the Bona Fide
Request. The Prdiminary Andyss shdl confirm that Ameritech will ether offer access to the
Interconnection, Network Element or customized service or will provide a detailed explanation that access
to such Interconnection, Network Element or customized service is not technically feasible and/or that the
request is not required to be provided under the Act. If Ameritech determines that the requested
I nterconnection, access to the Network Element or customized service thet is the subject of the BonaFide
Request is technicdly feasible and is otherwise required to be provided under the Act, Ameritech shall
provide Requesting Carrier a price quote and estimated availability dete for such development (“ Bona Fide
Request Quote”). Ameritech shdl provide a Bona Fide Request Quote as soon as feasible, but in any
event not more than one hundred twenty (120) days from the date Ameritech received such Bona Fide
Request.

5. Within thirty (30) Business Days of its receipt of the Bona Fide Request Quote, the
Requesting Carrier must either confirm its order pursuant to the Bona Fide Request Quote o, if it believes
such quote isincons stent with the requirements of the Act, exerciseitsrights under Section 27.3.

6. When submitting a Bona Fide Request, Requesting Carrier has two options to compensate
Ameritech for its cogts incurred to complete the Prdliminary Anayss of the Bona Fide Request during the
Preliminary Andyss Period. Requesting Carrier may ether:

(@.  Incdudea$2,000 deposit to cover Ameritech’s preliminary evauation costs and Ameritech
will guarantee that the prdiminary evauation cogts incurred during the Preiminary Andyss
Period will not exceed $2,000, or

(b).  Not make any depost and pay thetota preiminary evauation cogtsincurred by Ameritech
during the Prdliminary Anays's Period.
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Should Ameritech not be able to process the Bona Fide Request or determine that the request does not
qudify for Bona Fide Request treetment, Ameritech will return the $2,000 deposit to Requesting Carrier.
Smilarly, if the cogtsincurred to complete the Preiminary Andysis are less than $2,000, the balance of the
deposit will, a the option of Requesting Carrier, either be refunded or credited toward additiona
development costs authorized by Requesting Carrier.

7. Requesting Carrier may cancd a Bona Fide Reguest at any time, but shall pay Ameritech's
reasonable costs of processing and/or implementing the Bona Fide Request up to the date of cancellation.

8. Unless Requesting Carrier agrees otherwise, dl prices shdl be consstent with the pricing
principles of the Act, FCC and/or the Commission.

0. If a Party to a Bona Fide Request believes that the other Party is not requesting,

negotiating, or processng the Bona Fide Request in good faith, or disputes a determination, or price or cost
quote, such Party may exercise its rights under Section 27.3.

12716496.1 110101 907C 00650405 &:h 2 2 _ 3



FORM OF
BONA FIDE REQUEST FORM
Attachment 1

1) Requested by

(Company Name)

(Address)

(Contact Person) (Facsmile Number)

(Phone Number)

(Date of Request) (Optiond: E-Mail Address)

2) Technical description of the requested Interconnection, access to an unbundled network element,
diding parity arrangement, collocation arrangement or service (the “ Request”) (use additiond sheets
of paper, if necessary).
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3)

Is the Request amodification of (i) existing services or (i) existing access to an unbundled network
dement? If S0, please explain the modification and describe the exigting services or dement(s) or
indicate its name.

4) Is the Request currently available from Ameritech or any other source? If yes, please provide
source' s name (including Ameritech) and the name of the offering (e.g., service, access to
unbundled network element or etc.).

5) Is there anything custom or specific about the manner that you would like this Request to operate?

6) If possible, please include a drawing or illustration of how you would like the Request to operate
and/or interface with Ameritech’s network, premises or other facilities.

7) Please describe the expected location life, if goplicable, of the Request (i.e., period of time you will

useit). Do you view this asatemporary or long range arrangement?
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8) If you wish to submit this information on a non-disclosure basis, please indicate so here.  If non-
disclosure is requested, properly identify any information you consider confidentid, if and as
required by Article XX of your applicable Interconnection Agreemen.

9) Ligt the specific Centrd Offices and/or Wire Centers or other points of Interconnection or access
where you want the Request deployed (use additional sheets of paper, if necessary).

10) What is the expected demand of the Request for each location (e.g., estimated number of
customers, subscriber lines, number of units to be ordered)?

Location Edimate of demand/units
11)  Wha arethe pricing assumptions? In order to potentialy obtain lower non-recurring or recurring

charges, you may specify quantity and/or term commitments you are willing to make. Please
provide any price/quantity forecast indicating one or more desired pricing points (use additiona
ghests, if necessary).
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12)  Pleaseindicate any other information that could assst Ameritech to evauate your Request (use
additional sheets of paper, if necessary).

13)  Peaseclassfy the nature of your Request (Check one).
Request for Interconnection.
Request for access to an unbundled network that is not currently provided to you.
Request for Collocation where there is no space available for ether Physica Collocation or Virtua
Collocation in the requested Ameritech Centra Office.

L] Request for anew or custom diaing parity arrangement.

L] New service or capability that does not fit into any of the above categories.

14)  What problem or issue do you wish to solve? If your Request were unavailable, how would it
impair your ability to provide service?

15)  Prdiminary analyss cost payment option (Check one).

L] $2000 deposit included with Request; provided, that the respongibility of [Requesting Carrier] for
Ameritech’s cogs for Ameritech’s Prdliminary Analysis shal not exceed this depost.

[ No deposit is made and [Requesting Carrier] agrees to pay Ameritech’stotd Prdliminary Analyss

cogtsincurred up to and including the date Ameritech receives notice of cancellation.
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By submitting this Request, [Requesting Carrier] agrees to promptly compensate Ameritech for any costs
it incurs to process this Request, including costs to andlyze, develop, provision, and price the Request, up
to and including the date the Ameritech BFR Manager recaives our written cancdlation. [Requesting
Carrier] dso agreesto compensate Ameritech for any cogtsincurred by Ameritech if [Requesting Carrier]
fails to authorize Ameritech to proceed with development of the Request within 30 days of receipt of the
30-day natification, or Requesting Carrier failsto order the Request within 30 days, in accordance with the

final product quotation.

[Requesting Carrier]

by:
its:
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SCHEDULE 2.3

TECHNICAL REFERENCE SCHEDULE

Unbundled Loca Network Elements

Unbundled Loca Loop Transmisson

Bellcore TA-NWT-000393

ANSI T1.413-1995 Specifications, updated (1998) Issue 2

AM TR-TMO-000122

AM TR-TMO-000123

Bellcore TR-NWT-000393

ANS T1.102-1993, American National Standard for Telecommunication - Digita Hierarchy -
Electrica Interfaces

Bellcore Technical Requirement TR-NWT-000499, Issue 5, December 1993, section 7

ANS T1E1 Committee Technica report Number 28

ANSI T1.601-1998 for ISDN.

Interoffice Transmisson Facilities

AM TR-NIS-000111

AM RT-NIS 000133

ANSI T1.101-1994, American National Standard for Telecommunications -Synchronization
Interface Standard Performance and Availability

ANSI T1.102-1993, American National Standard for Telecommunications - Digital Hierarchy -
Electrica Interfaces

ANS T1.105-1995, American Nationd Standard for Telecommunications - Synchronous Ogptical
Network (SONET) - Basic Description including Multiplex Structure, Rates and Formats

ANSI T1.105.01-1995, American Nationd Standard for Telecommunications -Synchronous
Optical Network (SONET) - Automatic Protection Switching

ANSI T1.105.02-1995, American Nationd Standard for Telecommunications -Synchronous
Optical Network (SONET) - Payload Mappings

ANSI T1.105.03-1994, American Nationd Standard for Telecommunications -Synchronous
Optica Network (SONET) - Jitter at Network Interfaces

ANSI T1.105.03a-1995, American National Standard for Telecommunications -Synchronous
Optical Network (SONET): Jitter at Network Interfaces - DS1 Supplement

ANSI T1.105.04-1995, American Nationd Standard for Telecommunications -Synchronous
Optica Network (SONET) - Data Communication Channel Protocols and Architectures

ANSI T1.105.05-1994, American Nationd Standard for Telecommunications -Synchronous
Optical Network (SONET) - Tandem Connection
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ANSI T1.106-1988, American National Standard for Telecommunications - Digital Hierarchy -
Optica Interface Specifications (Single Mode)

ANSI T1.107-1988, American National Standard for Telecommunications - Digital Hierarchy -
Formats Specifications

ANS T1.107a-1990, American National Standard for Telecommunications - Digital Hierarchy
- Supplement to Formats Specifications (DS3 Format Applications)

ANSI T1.107b-1991, American Nationd Standard for Telecommunications - Digital Hierarchy
- Supplement to Formats Specifications

ANSI T1.117-1991, American National Standard for Telecommunications - Digital Hierarchy -
Optical Interface Specifications (SONET) (Single Mode - Short Reach)

ANS T1.119-1994, American Nationd Standard for Telecommunications - Synchronous Ogptical
Network (SONET) - Operations, Adminigtration, Maintenance, and Provisoning
(OAM& P) Communications

ANSl T1.119.01-1995, American Nationd Standard for Telecommunications -Synchronous
Optical Network (SONET) - Operations, Administration, Maintenance, and Provisoning
(OAM& P) Communications Protection Switching Fragment

ANSI T1.119.02-199x, American Nationad Standard for Telecommunications -Synchronous
Optica Network (SONET) - Operations, Administration, Maintenance, and Provisioning
(OAM& P) Communications Performance Monitoring Fragment

ANS| T1.231-1993, American Nationd Standard for Telecommunications - Digita Hierarchy -
Layer 1 In-Service Digital Transmission performance monitoring

ANS| T1.403-1989, Carrier to Customer Indallation, DS1 Metallic Interface Specification

ANSI T1.404-1994, Network-to-Customer Installation - DS3 Metallic Interface Specification

Bellcore FR-440 and TR-NWT-000499, Trangport Systems Generic Requirements (TSGR):
Common Requirements

Bdlcore GR-820-CORE, Generic Transmission Surveillance: DS1 & DS3 Performance

Belcore GR-253-CORE, Synchronous Optical Network Systems (SONET); Common Generic
Criteria

Belcore TR-NWT 000507, Transmission, Section 7, Issue 5 (Bellcore, December 1993). (A
module of LSSGR, FR-NWT-000064.)

Bellcore TR-NWT-000776, Network Interface Description for ISDN Customer Access

Bdlcore TR-INS-000342, High-Capacity Digita Specid Access Service-Transmisson Parameter
Limits and Interface Combinations, Issue 1, February 1991

Performance Standards

Bdlcore TR-NWT-000499, Issue 5, Rev 1, April 1992, Transport Systems Generic Requirements
(TSGR): Common Requirements

Bdlcore TR-NWT-000418, Issue 2, December 1992, Generic Rdliability Assurance Requirements
For Fiber Optic Transport Systems

Bellcore TR-NWT-000057, Issue 2, January 1993, Functional Criteriafor Digital Loop Carriers
Sysems
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Bdlcore TR-NWT-000393, January 1991, Generic Requirementsfor ISDN Basic Access Digital
Subscriber Lines

Bdllcore TR-NWT-000909, December 1991, Generic Requirements and Objectives for Fiber In
The Loop Systems

Bellcore TR-NWT-000505, Issue 3, May 1991, L SSGR Section 5, Cal Processing

Bellcore TR-NWT-001244, Clocks for the Synchronized Network: Common Generic Criteria

ANSI T1.105-1995

| nterconnection

Trunking Interconnection

GR-317-CORE, Switching System generic requirements for Call Control Using the Integrated
Services Digital Network User Part (ISDNUP), Bellcore, February, 1994

GR-394-CORE, Switching System generic requirements for Interexchange Carrier Interconnection
Using the Integrated Services Digita Network User Part (ISDNUP), Bellcore, February,
1994

FR-NWT-000064, LATA Switching Systems Generic Requirements (LSSGR), Bellcore, 1994
Edition

ANSI T1.111

ANSI T1.112

ANSI T1.113

Bdlcore GR-905-CORE, Common Channel Signading Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Transfer Part (MTP), and Integrated
Services Digita Network User Part (ISDNUP)

Bellcore GR-1428-CORE, CCS Network Interface Specification (CCSNIS) Supporting Toll-
Free Service

Bellcore GR-1429-CORE, CCS Network Interface Specification (CCSNIS) Supporting Call
Management Services

Bdlcore GR-1432-CORE, CCS Network Interface Specification (CCSNIS) Supporting Signding
Connection Control Part (SCCP) and Transaction Capabilities Application Part (TCAP)

ANSl T1.110-1992, American Naiond Standard Telecommunications - Signding System
Number 7 (SS7) - Generd Information;

ANS T1.111-1992, American Nationa Standard for Telecommunications - Signding System
Number 7 (SS7) - Message Transfer Part (MTP)

ANS T1.111A-1994, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Message Transfer Part (MTP) Supplement

ANS T1.112-1992, American Nationa Standard for Telecommunications - Signding System
Number 7 (SS7) - Signaling Connection Control Part (SCCP)

ANS T1.113-1995, American Nationa Standard for Telecommunications - Signding System
Number 7 (SS7) - Integrated Services Digital Network (ISDN) User Part

ANS T1.114-1992, American Nationa Standard for Telecommunications - Signding System
Number 7 (SS7) - Transaction Capabilities Application Part (TCAP)
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ANSI T1.115-1990, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Monitoring and Measurements for Networks

ANSI T1.116-1990, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Operations, Maintenance and Administration Part (OMAP)

ANSI T1.118-1992, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Intermediate Signaling Network Identification (ISNI)

Bdlcore GR-905-CORE, Common Channel Signading Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Transfer Part (MTP), and Integrated
Services Digita Network User Part (ISDNUP)

Bellcore GR-954-CORE, CCS Network Interface Specification (CCSNIS) Supporting Line
Information Database (LIDB) Service

Bellcore Specia Report SR-TSV-002275, BOC Notes on the LEC Networks-Signaling

Ameritech Supplement AM-TR-OAT-000069, Common Channe Signaing Network Interface
Specifications

Bellcore Standard FR-NWT-000476

ANSI Standard T1.206

Electrica/Optica |nterfaces

Bdlcore Technica Publication TR-INS-000342, High Capacity Digital Specia Access Service,
Transmisson Parameter Limits and Interface Combinations,

Ameritech Technica Publication TR-NIS-000111, Ameritech 0C3, 0C12 and 0C48 Service
Interface Specifications; and

Ameritech Technicd Publication AM-TR-NIS-000133, Ameritech 0C3, 0C12 and 0C48
Dedicated Ring Service Interface Specifications.

Collocation

Bellcore Network Equipment Building Systems (NEBS) standards TR-EOP-000063
Nationd Electrica Code (NEC) use latest issue

TA-NPL-000286, NEBS Generic Engineering Requirements for System Assembly and Cable
Digtribution, Issue 2 (Bdllcore, January 1989)

TR-EOP-000063, Network Equipment-Building System (NEBS) Generic Equipment
Requirements, Issue 3, March 1988

TR-NWT-000840, Supplier Support Generic Requirements (SSGR), (A Module of LSSGR, FR-
NWT-000064), Issue 1 (Bellcore, December 1991)

TR-NWT-001275 Centrd Office Environment Ingdlations/Remova Generic Requirements, Issue
1, January 1993

Ingtitute of Electrica and Electronics Engineers (IEEE) Standard 383, IEEE Standard for Type Test
of Class 1 E Electricd Cables, Field Splices, and Connections for Nuclear Power
Generding Stations

Nationd Electrica Code (NEC) use latest issue
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TA-NPL-000286, NEBS Generic Engineering Requirements for System Assembly and Cable
Digtribution, Issue 2 (Bdllcore, January 1989)

TR-EOP-000063, Network Equipment-Building System (NEBS) Generic Equipment
Requirements, Issue 3, March 1988

TR-EOP-000151, Generic Requirements for 24-, 48-, 130- and 140- Volt Centra Office Power
Plant Rectifiers, Issue 1 (Bellcore, May 1985)

TR-EOP-000232, Generd Requirements for Lead-Acid Storage Bétteries, Issue 1 (Bdlcore, June
1985)

TR-NWT-000154, Generd Requirements for 24-, 48-, 130-, and 140- Volt Central Office Power
Plant Control and Digtribution Equipment, Issue 2 (Bellcore, January 1992)

TR-NWT-000295, Isolated Ground Planes. Definition and Application to Telephone Centra
Offices, Issue 2 (Bellcore, July 1992)

TR-NWT-000840, Supplier Support Generic Requirements (SSGR), (A Module of LSSGR, FR-
NWT-000064), Issue 1 (Bellcore, December 1991)

TR-NWT-001275, Centrd Office Environment Instdlations/Remova Generic Requirements, Issue
1, January 1993

Underwriters Laboratories Standard, UL 94

Long Term Number Portability (LNP)

T1 Technicd Requirements No. 1, April 1999, Technical Requirements for Number Portability
{{SPA}} Operator Services Switching Systems

T1 Technicd Requirements No. 2, April 1999, Technica Requirements for Number Portability
{{SPA}} Switching Systems

T1 Technicd Requirements No. 3, April 1999, Technical Requirements for Number Portability
{{SPA}} Database and Globd Title Trandation

T1 Technicd Requirements No. 4, July 1999, Technica Requirements for Number Pooling Usng
Number Portability

ANS T1.113-1995, American Nationa Standard for Telecommunications - Signaling System No.
7 (SS7) - Integrated Services Digital Network (ISDN) User Part

ANSl T1.660-1998, American National Standard for Telecommunications {{ SPA}} Signdling
System No. 7 (SS7) - Cal Completion to a Portable Number - Integrated Text

ANS T1.667-1999, American Nationad Standard for Telecommunications - Intelligent Network
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SCHEDULE 6.0
MEET-POINT BILLING RATE STRUCTURE

A. Interstate access - Terminating to or originating from Requesting Carrier Customers served from
aReguesting Carrier locd exchange End Office.

Rate Element Billing Company
CCL Requesting Carrier
Locd Switching Requesting Carrier
I nterconnection Charge Requesting Carrier
Local Transport (Tandem) Termination 50% Ameritech/
50% Requesting Carrier
Loca Transport (Tandem) Facility This will be cdculated in accordance with MECAB

standards, based on applicable V&H coordinates to
cadculate hilling percentages to be applied to the
respective Parties tariffed rates

Tandem Switching Ameritech
Entrance Facility Ameritech
B. Intrastate access - Terminating to or originating from Requesting Carrier Customers served from
aRequesting Carrier loca exchange End Office.
Rate Element Billing Company
CCL Requesting Carrier
Locd Switching Requesting Carrier
I nterconnection Charge Requesting Carrier
Loca Transport (Tandem) Termination 50% Ameritech/
50% Requesting Carrier
Locd Transport (Tandem) Fecility This will be caculated in accordance with MECAB

standards, based on applicable V&H coordinates to
cdculate hilling percentages to be applied to the
respective Parties tariffed rates

Tandem Switching Ameritech

Entrance Facility Ameritech
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SCHEDULE 7.1
BILLING AND COLLECTION SERVICESFOR ANCILLARY SERVICES

(Pleaseinitid) Requesting Carrier hereby agreesto hill and collect for Ancillary

Sarvice Traffic and agrees to comply with the remaining terms and conditionsin this Schedule 7.1.

DEFINITIONS

“B55" isasarvice in which Providers offer information sarvices for afee to Customers who did
anumber usng the “555" prefix.

“976" is a savice in which Providers offer audio services for a fee to Customers who did a
number using the “976" prefix.

“Abbreviated Dialing” is a service in which Providers offer information services for afee to
Customers who dia atelephone number with less than seven digits.

“Adjustments’ are dallar anountsthat are credited to a Customer’ s account. The primary reason
for an adjustment istypicaly a Customer denying that the call was made from their telephone.

“Ancillary Services’ include, but are not limited to, Abbreviated Diding, 555 services, 976
sarvices, CPP Cdlular services and CPP Paging services.

“Cugtomer” istheindividud or entity placing acdl to an Andllary Service and who thereby agrees
to pay a charge associated with placing the call.

“Calling Party Pays Cdlular” or “CPP Cdlular” isasarvice where a Cusomer placing acal
to a cdlular telephone agreesto pay the chargesfor the cdl. Typicaly, an announcement is played
to the Customer giving the Customer the option to accept the charges or to end the cdl without
incurring charges.

“Calling Party Pays Paging” or “ CPP Paging” isaservice where a Customer placing acdl to
a pager agrees to pay the charges for the cdl. Typicdly, an announcement is played to the
Customer giving the Customer the option to accept the charges or to end the call without incurring
charges.

“Provider” isthe entity which offers an Ancillary Service to a Customer.
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2.0

“Uncollectibles’ are amounts billed to Customers, which after sandard intervals and application
of standard collection procedures, are determined to be impracticable of collection and are written
off as bad debt on fina accounts. Uncollectibles are recoursed back to the Provider.

BILLING AND COLLECTION SERVICES

21

2.2

Billing Services

In the case where the Ameritech switch generates the cal information, Ameritech will
provide the Requesting Carrier with formatted records for each Ancillary Service billable
call in accordance with each provider’s requested rates as specified in Exhibit A. Inthe
case where Requesting Carrier’s switch generates the call information, the Requesting
Carrier will provide Ameritech with cdl information as specified in Exhibit A for each cdll
on adaly bass. Ameritech will rate the cal with each provider's requested rates and
return a formatted record to the Requesting Carrier. Requesting Carrier shall confirm
receipt of such formatted records within twenty-four (24) hours of receipt. Requesting
Carrier will render bills on behalf of Ameritech on Requesting Carrier’ s bills to Requesting
Carrier’s Customers in accordance with standard Requesting Carrier’s billing processes
and in the forma specified in the Ancdillary Services Billing and Collection Service
Guiddines (“ Guiddines’). Requesting Carrier mugt bill for dl cdls using the Ancillary
Services when those calls are contained on the formaited record. Requesting Carrier shdll
bill dl calswithin thirty (30) days of receiving thefile.

Requesting Carrier must comply with dl federd and state requirements gpplicable to the
provison of the Billing Services.

Requesting Carrier will provide Billing Services to Ameritech for the Ancillary Services
described in this Agreement and for additiond Ancillary Services that may be developed
during the term of this Agreement.

Collection Services

Requedting Carrier will provide collection services in connection with bills rendered by
Requesting Carrier (“ Collection Services’). These Collection Services consst of:

—  Coallecting payments remitted by Requesting Carrier’s Customers for cdls placed to
Ancillary Services billed hereunder;

— Adjuding Customer bills for Ameritech as sat forth in Section 6.0 of this
Schedule 7.1;

—  Responding to Customer inquiries and disputes,
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3.0

4.0

5.0

— Remitting net proceeds to Ameritech, as provided in Section 5.0 of this
Schedule 7.1;

—  Undertaking preliminary collection activity for delinquent accounts.

When an account being trested for collection by Requesting Carrier remains ddinquent in
excess of thirty (30) days, or in the event telephone service to a ddinquent account is
terminated, Requesting Carrier may, at its sole discretion, adjust the amount due or declare
the account uncallectible and remove the delinquent amount from its Customer’ s bill.

2.3  Adminidrdion

A description of the process flow, record types, and report format for the Settlement
process under this Schedule 7.1 is s forth in the Guiddines.

COMPENSATION TO REQUESTING CARRIER

Ameritech shall pay for the Billing and Collection Services described herein &t the rates st forth
in Exhibit B.

CHANGES TO PROVIDER’S SERVICES AND RATES

The amount which a Provider dects to charge those who place cdlsto an Ancillary Service will be
a Provider' ssole discretion. Ameritech shdl provide to Requesting Carrier information concerning
Provider’s programs, including but not limited to Provider’ s name, rates, type of program and tax
daus The charges for such submitted billable Ancillary Service cdls will be shown on the
Cugtomer’ s hill in the format specified in the Guiddines.

SETTLEMENT WITH REQUESTING CARRIER

The amount due to Ameritech shdl be the totd of dl billable charges submitted to Requesting
Carrier, less.

a All charges due Requesting Carrier under Section 3.0 of this Schedule 7.1;
b. Amounts declared Uncollectible as provided in Section 7.0 of this Schedule 7.1;

C. Adjustments as provided in Section 6.0 of this Schedule 7.1;

d. Taxes collected from Customey.
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6.0

7.0

8.0

Requegting Carrier shdl provide Ameritech with amonthly statement of amounts billed, amounts
collected, amounts adjusted, uncollectible amounts and Customer taxes by taxing authority and by
Provider including the program number and the amount of taxes applied to the services, as
described in the Guiddines. The monthly statement is due to Ameritech by the fifth Business Day
of every month. Payment amounts owed to Ameritech by Requesting Carrier shal be due within
thirty (30) days from the date of the monthly statement. Late charges on past due amounts shall
accrue interest &t the rate set forth in Section 26.4 of this Agreement.

Upon termination of this Agreement for any reason, al sums due to Ameritech hereunder shdl be
immediately due and payable.

ADJUSTMENTS

Requesting Carrier may remove a disputed charge from a Customer’s account within sixty (60)
calendar days from the date of the message; provided that notice of the adjustment is given by
Requedting Carrier to Ameritech within Sixty (60) calendar days from the date of the message. The
form and procedure of this notice is specified in Exhibit C.

UNCOLLECTIBLES

Requedting Carrier may recourse to Ameritech an actua uncollectible amount from a Customer’s
account, provided that notice of the recourse of the uncollectible amount is given by Requesting
Carrier to Ameritech within one-hundred twenty (120) cdendar days from the date of the message.
The form and procedure of this notice is specified in Exhibit C.

TAXES

8.1  TaxeslImposed on Services Performed by Requesting Carrier. Requesting Carrier shall
be responsible for payment of dl sdes, use or other taxes of a amilar nature, including
interest and pendties, imposed on Requesting Carrier’s performance of Billing and
Collection Services under this Agreemen.

8.2  TaxesonAndllary Services Requesting Carrier shal be responsible for applying taxes as
determined by Provider for dl Ancillary messages billed hereunder as specified in the
Guiddines. Each Provider shdl be respongble for determining what taxes gpply to the
sarvice it provides and for notifying Ameritech of those taxes. Ameritech shdl notify
Requegting Carrier of thisinformation and pursuant to this Agreement Requesting Carrier
shdl bill and collect such taxes based on information supplied by Provider and shal remit
such taxesto Ameritech. Requesting Carrier shdl identify the amount of taxes and type of
taxes, by Provider. Ameritech shdl then remit such collected taxes to the Provider.
Provider shdl remit any taxes it owes to the taxing authority.
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9.0 BLOCKING
Requesting Carrier shdl comply with al federa and state requirements to block Customer access

to Ancillary Services upon Customer’s request. Requesting Carrier shal aso block Customer
access to Ancillary Services upon Ameritech’s request, as sat forth in Exhibit D.
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EXHIBIT A

Daily Usage I nformation

Ameritech will send daily usage tepes, in EMR sandard format, to Requesting Carrier containing the
following message information for services specified in this Agreement:

- date of the call

- cdling number

- caled number

- duration of call

- charge for the call excluding taxes

- identity of Provider (IP s Pseudo CIC Code as shown on the EMR record, in the
CIC Codefield, positions 166 and 150-153)
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EXHIBIT B
Requesting Carrier Compensation
Rate per billed message:

$0.03
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EXHIBIT C
Provider’s Information
Initial Notification:
Ameritech will fax a copy of the 976, CPP/C, CPP/P Sponsor and Program List to Requesting Carrier
within three (3) business days of receiving the following information. Fax completed page to the Resde

Service Center at 1-800-260-5480.

Requesting Carrier

Contact Name

Phone Number

Fax Number

Pager Number

Address

City/State

Zip Code

NOTE: Cdl the Resdle Service Center at 1-800-924-3666 with questions regarding Sponsors and
Program Ligs.

Updates:

Ameritech will fax to the Requesting Carrier 976, CPP/C, CPP/P Program changes, additions and/or
deletions as they become available.
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EXHIBIT D
General Information on Blocking
Optiona Blocking is available to consumer and business Customers that want the capability to
block direct cals to Provider’s services covered in this Schedule.

Customers attempting to reach programming from accounts where blocking has been established
will reach a recording informing them that the call cannot be completed.

Access to 976 sarvices is prohibited by tariff from providing Group Access Bridging (GAB)
services whereby a Customer can be connected to parties other than the IP for the purpose of
edtablishing a conference call.

Collect, operator assisted, calling card, and person-to-person calsto 976 are not allowed.
Collect and person-to-person calls to CPP/C and CPP/P are not allowed.

Cdls from WATS, hotel/motel, Ameritech Public/semi-public telephones and lines with Call
Blocking will not be alowed to 976 service.

976 Cdl Blocking should not be added to accounts that have Consumer/Business Toll Redtrictions.
Cdl Blocking will be provided only where CO facilities permit.

Cdl Blocking may not be limited to pecific programs.

Cdl Blocking does not block cals to other telephone companies numbers.

Cdl Blocking does not block long distance charges.

Requesting Carrier reserves the right to provide to the generd public, upon request, the complete
name, address, and telephone number of the Information Providers in response to inquiries and
comments referring to the Information Provider’'s services.

Thefirgt time a Customer specificaly disputes Pay-Per-Cal charges, Customer must be informed
of the availability of Cal Blocking and disputed charges are adjusted accordingly on Customer’s

bill. Inform Customer thet the Information Provider may pursue collection of charges directly with
Customer.
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. After the Customer specificdly disputes charges, inform Customer that mandatory blocking will be

established on Customer’s line and disputed amount is adjusted accordingly on Customer’s hill.

Inform Customer that the Information Providers may pursue collection of charges directly with
Customers.

. Adjustments granted as the result of refusa to pay, denies dl knowledge, unsatisfactory payment
arrangements, etc., should be classified as an uncollectible adjussment and blocking should be
established after firg request.

. On the database, Adjusments granted as the result of poor transmission, call not completed or cdls
completed due to fallure to establish blocking, such as service order issued incorrectly, should be
classified as correct charges on the Ameritech entity code (R or NBT).

. Blocking must be imposed on those Customers who refuse to pay legitimate Per-Per-Call charges,
to the extent permitted under Applicable Law.
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Operator Services

SCHEDULE 7.7.2

OS/DA

A. Definitions - Operator Services congst of the following services.

1 Manud Cdl Assstance - manua cal processing with operator involvement for
the following services.

a

12716496.1 110101 907C 00650405

Caling card - the Customer dias 0+ or 0- and asks the operator to bill
the call to the called number, provided such billing is accepted by the
cdled number.

Collect - the Customer dials 0+ or 0- and asks the operator to bill the
cdl to the called number, provided such billing is accepted by the called
number.

Third number billed - the Customer dids 0+ or O- and asksthe
operator to hill the call to a different number than the calling or called
number.

Operator assistance - providing loca and intraL ATA operator
assigtance for the purposes of:

1) assisting Customers requesting help in completing cals or
requesting information on how to place cdls;

2) handling emergency cdls,

3) verifying “no answe” and “busy” (“BLV”) conditionsfor the
Customer;

4) interrupting calsin progress for Customer (“BLVI");

5) providing local and intraLATA operator assisted cdl rate
information; and

6) handling person to person cdlls.
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e Operator Transfer Service (OTS) - cdlsin which the Cusomers dids
“0" and is connected to an Ameritech operator and then requests call
routing to an 1XC subscribing to OTS. The operator will key the IXC's
digit carrier identification code to route the Customer to the requested
IXC' s point of termination.

2. Automated Call Assstance - mechanized call processing without operator involvement
for the following services:

a Merchanized caling card service (MCCYS) - the Customer dids0 and a
telephone number, and responds to prompts to complete the billing information

b. Ameritech Alternatively Billed Services (AABS) - the Customer didsOand a
telephone number and responds to prompts to process the call and complete
the billing information (Requesting Carrier branding not currently available).
Collect, Caling Card and third number calls can be completed.

c Automated coin toll services (ACTS) - ACTS caculates charges, relates the
charge to the Requesting Carrier, and monitors coins deposited before
connecting the 1+ intraL ATA call.

3. Line Information Database (LIDB) Vdidation - mechanized queriesto aLIDB for
billing validation.

4, Branding - the ability, when available, to put Requesting Carrier’ s brand on the front
end of an OS cdll that is directly trunked into Ameritech’s OS switch. “Customer
Branding” provides the ability, when available, to put Requesting Carrier’ s brand on that
portion of the OS call going out to the caled/billed party.

B. Rate Application - Ameritech will provide Operator Services and will bill Requesting Carrier the
gpplicable rates on amonthly basis, in accordance with the following methodol ogy:

1 Operator Assistance - operator cal occurrences multiplied by the per cal rate, except
asprovided in B.5. Tota cal occurrences shdl include al processed cdls whether or
not they are completed.

2. Automated Call Assistance (MCCS, AABS and ACTS) - call occurrences multiplied

by the per cal occurrence rate, except as provided in B.5. Totd call occurrences shal
include al processed cals whether or not they are completed.
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LIDB Vdidation - validation occurrences multiplied by the LIDB vaidation per
occurrence rate, except as provided in B.5. Totd vdidation occurrences shal include
al validations whether or not the call is completed.

Ameritech will accumulate operator occurrences, automated occurrences, and LIDB
vaidation occurrences viaits Operator Services Cdl Analysis Sysem (OSCAS).
OSCAS utilizes TOPS AMA recordings to produce monthly summaries of mechanized
and manud cal occurrences.

If TOPS AMA recordings are logt, destroyed or mutilated due solely to Ameritech’s
acts or omissons, then Ameritech may not bill Requesting Carrier for those calls for
which there are no records. However, if within ninety (90) days, actud data should
become available, Ameritech may bill and Requesting Carrier agreesto be responsible
for those cals using actud data.

Rate Table

See Item X of the Pricing Schedule.

Directory Assgtance

A. Ddfinition - Directory Assistance service shdl consst of the following services.

1.

Home NPA Directory Assstance - those callsin which the Customer dias“ 1+ 411",
“411", “1+555-1212" or “555-1212" or “1+Area Code +555-1212" or such other
numbers as designed by Requesting Carrier to obtain Directory Assistance for locdl
numbers located within its NPA.Y

Information Call Completion - provides a Customer who has accessed the Directory
Assistance service and has received a number from the Audio Response Unit (ARU),
the option of having the cal completed by pressng a specific digit on atouch tone
telephone.

Cdls defined herein by diding arrangement shal remain subject to this Agreement if such diding
arangements change during the Term, unless such change makes sarvice technicdly or
economicaly impracticable.
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3. Branding - the ability to put messages on the front end of aDA call that is directly
trunked into Ameritech’s DA switch.

B. Rae Table- Seeltem X of the Pricing Schedule
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SCHEDULE 9.2.1

LOCAL LOOPS

Subject to Section 1.1 of Schedule 9.5, Ameritech shall dlow Requesting Carrier access to the

Unbundled Loca Loop types described in this Schedule 9.2.1 unbundled from Loca Switching and
Interoffice Transmisson Facilities, and according to the terms and conditions contained in this Schedule

9.2.1.

1.0

2.0

11

1.2

I ntroduction

Ameritech Illinois agrees to provide CLEC with access to UNEs (including the unbundled
XDSL Capable Loop offerings) in accordance with the rates, terms and conditions st forth
inthisxDSL Attachment and the generd terms and conditions gpplicable to UNES under
this Agreement, for CLEC to use in conjunction with its desired xXDSL technologies and
equipment to provide xDSL servicesto its end user customers.

Nothing in this Attachment shdl condiitute awaiver by ether Party of any postionsit may
have taken or will take in any pending regulatory or judicia proceeding or any subsequent
interconnection agreement negotiations. This Attachment dso shdl not conditute a
concession or admission by ether Party and shdl not foreclose either Party from taking any
position in the future in any forum addressing any of the maiters set forth herein.

Definitions

21

2.2

2.3

For purposes of this Attachment, a"loop” is defined as atransmisson facility between a
digtribution frame (or its equivaent) in a centra office and the loop demarcation point a
an end user customer premises.

For purposes of this Attachment, a"subloop” is defined as any portion of the loop from
Ameritech Illinoiss F1/F2 interface to the demarcation point at the customer premise that
can be accesad a atermind in Ameritech Illinoiss outside plant. An accessible terminal
is a point on the loop where technicians can access the wire or fiber within the cable
without removing a splice case to reach the wire within. The Parties recognize thet thisis
only one form of subloop (defined as the F1/F2 interface to the customer premise) as set
forth in the FCC's UNE Remand Order. Additiond subloop types may be negotiated and
agreed to by the Parties congstent with the UNE Remand Order.

The term "Digitad Subscriber Lineg" ("DSL") describes various technologies and services.
The"x" in"XDSL" is aplace holder for the various types of DSL services, including, but

12716496.1 110101 907C 00650405 &:h 9 2 1_ 1



3.0

34

3.5

not limited to ADSL (Asymmetric Digital Subscriber Line), HDSL (High-Speed Digita
Subscriber Line), IDSL (ISDN Digitd Subscriber Ling), SDSL (Symmetrica Digita
Subscriber Ling), UDSL (Universd Digital Subscriber Line), VDSL (Very High-Speed
Digital Subscriber Line), and RADSL (Rate-Adaptive Digita Subscriber Line)A "DSL-
capable loop" isaloop that supports the transmisson of DS technologies

24 A "DSL-Capable Loop" isaloop that supports the transmission of DSL technologies.

2.5 A loop technology thet is"presumed acceptable for deployment” is one that ether complies
with exigting industry standards, has been successfully deployed by any carrier in any date
without sgnificantly degrading the performance of other services, or has been gpproved by
the Federa Communications Commission ("FCC"), any state commission, or an industry
standards body.

26 A "nonstandard XxDSL-based technology"” is a loop technology that is not presumed
acceptable for deployment under Section 2.5 of this Attachment. Deployment of non-
standard XxDSL-based technologies are alowed and encouraged by this Agreement.

General Termsand Conditions Relating to Unbundled xDSL -Capable L oops

31  Ameitechlllinoisisnot in any way permitted to limit xDSL cgpable loops in favor of
provisoning ADSL.

3.2  Ameitech lllinoiswill not impaose limitations on the transmisson soeeds of XD sarvices.
Ameritech Illinois will not restrict the CLECs services or technologies to a leve a or
below those provided by Ameritech Illinais.

3.3  Ameritech lllinois will provide a loop capable of supporting a technology presumed
acceptable for deployment or non-standard xDSL technology as defined in this
Attachment.

Ameitech lllinois shdl not deny a CLEC's request to deploy any loop technology that is presumed
acceptable for deployment, or one that is addressed in Section 4.5 of this Attachment, unlessit has
demondtrated to the Commission that CLEC's deployment of the specific loop technology will
ggnificantly degrade the performance of other advanced services or traditiond voice band services
in accordance with FCC orders. Ameritech Illinoiswill provide CLEC with notice prior to seeking
relief from the Commission under this Section.

In the event the CLEC wishes to introduce a technology that has been approved by another state
commisson or the FCC, or successfully deployed esewhere, the CLEC will provide
documentation describing that action to Ameritech Illinois and the Commission before or a thetime
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3.6

3.7

3.8

of their request to deploy that technology in Texas. The documentation should include the date of
goprovad or deployment, any limitations induded in its deployment, and a sworn atestation thet the
deployment did not sSgnificantly degrade the performance of other services. The terms of this
paragraph do not apply during the Tria Period referenced in Section 4.5 below.

Parties to this Attachment agree that unresolved disputes arising under this Attachment will be
handled under the Dispute Resolution procedures set forth in this Agreement.

Lichility

371

3.7.2

Each Party, whether a CLEC or Ameritech Illinois, agrees that should it cause any non-
standard xDSL technologies to be deployed or used in connection with or on Ameritech
lllinois fadilities, that Party (“Indemnifying Party”) will pay dl costs associated with any
damage, sarvice interruption or other telecommunications service degradation, or damage
to the other Party's ("Indemniteg”) facilities.

For any technology, CLEC's use of any Ameritech Illinois network dement, or of itsown
equipment or fadilities in conjunction with any Ameritech Illinois network dement, will not
materidly interferewith or impair sarvice over any fadlities of Ameritech lllinais, its affilisted
companies or connecting and concurring carriers involved in Ameritech 1llinois services,
cause damage to Ameritech Illinoiss plant, impair the privacy of any communications
caried over Ameritech lllinoiss facilities or create hazards to employees or the public.
Upon reasonable written notice and after a reasonable opportunity to cure, Ameritech
[llinois may discontinue or refuse service if CLEC violatesthis provison, provided thet such
termination of service will be limited to CLEC's use of the dement(s) causing the violation.
Ameritech lllinois will not disconnect the dements causing the violation if, after receipt of
written notice and opportunity to cure, the CLEC demondtrates that their use of the
network element is not the cause of the network harm. If Ameritech lllinois does not
believe the CLEC has made the sufficient showing of harm, or if CLEC contests the basi's
for the disconnection, either Party must first submit the matter to dispute resolution under
the Dispute Resolution Procedures s&t forth in this Agreement. Any claims of network
harm by Ameritech Illinois must be supported with specific and verifiable supporting
informetion.

Indemnification

3.8.1 Covered Clam: Indemnifying Party will indemnify, defend and hold harmless Indemnitee

from any claim for damages, including but not limited to direct, indirect or consequentia
damages, made againgt Indemnitee by any tdecommunications service provider or
telecommunications user (other than dlaims for damages or other losses made by an end-
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4.0

382

3.8.3

384

39

user of Indemnitee for which Indemnitee has sole responsibility and lighility), arising from,
the use of such non-standard xDSL technologies by the Indemnifying Party.

Indemnifying Party is permitted to fully control the defense or settlement of any Covered
Clam, including the sdection of defense counsd. Notwithstanding the foregoing,
Indemnifying Party will consult with Indemnitee on the sdection of defense counsdl and
consider any applicable conflicts of interest. Indemnifying Party isrequired to assume dl
costs of the defense and any damages resulting from the use of any non-standard xDSL
technologies in connection with or on Indemnitee's facilities and Indemnitee will bear no
financid or legd responghility whatsoever arisng from such daims.

Indemnitee agrees to fully cooperate with the defense of any Covered Clam. Indemnitee
will provide written notice to Indemnifying Party of any Covered Claim at the address for
notice assigned herein within ten days of receipt, and, in the case of receipt of service of
process, will deliver such process to Indemnifying Party not later than 10 business days
prior to the date for response to the process. Indemnitee will provide to Indemnifying Party
reasonable access to or copies of any relevant physical and dectronic documents or
records rel ated to the deployment of non-stlandard XDSL technologies used by Indemnitee
in the area affected by the claim, al other documents or records determined to be
discoverable, and dl other relevant documents or records that defense counse may
reasonably request in preparation and defense of the Covered Claim. Indemnitee will
further cooperate with Indemnifying Party's investigation and defense of the Covered Clam
by responding to reasonable requests to make its employees with knowledge relevant to
the Covered Claim available as witnesses for preparation and participation in discovery and
trid during regular weekday business hours. Indemnitee will promptly notify Indemnifying
Party of any settlement communications, offers or proposas received from claimants.

Indemnitee agrees that Indemnifying Party will have no indemnity obligation, and Indemnitee
will reimburse Indemnifying Party's defense codts, in any casein which Indemnifying Party's
technology is determined not to be the cause of any Indemnitee lighility.

Clams Not Covered: No Party hereunder agrees to indemnify or defend any other Party
againg clams based on gross negligence or intentional misconduct.

Unbundled xDSL -Capable L oop Offerings

4.1

DSL-Capable Loops: For each of the loop types described in Sections 4.1.1 — 4.1.5
below, CLEC will, a the time of ordering, notify Ameritech lllinois asto the type of PSD
mask CLEC intends to use and will notify Ameritech Illinoisif and when achangein PSD
mask is made.
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411 2-WirexDSL Loop: A 2-wire XDSL loop for purposes of this section, is a loop that
supports the transmission of Digita Subscriber Line (DSL) technologies. The loop isa
dedlicated transmisson fadility between adigribution frame, or itsequivaent, in aAmeritech
[llinois centrd office and the network interface device at the customer premises. A copper
loop used for such purposes will meet basc dectricd standards such as metalic
conductivity and capecitive and resstive baance, and will not include load cails or
excessive bridged tap (bridged tap in excess of 2,500 feet in length). Theloop may retain
exigting repeaters at CLEC's option. The loop cannot be "categorized" based on loop
length and limitations cannot be placed on the length of XD loops. A portion of an xDSL
loop may be provisoned using fiber optic facilities and necessary eectronics to provide
sarvicein certain Stuations. The rates set forth in Section 11.1 for the 2-Wire Anaog Loop
shall apply to this 2-Wire xDSL Loop.

4.1.2 2-Wire Digital Loop (e.g., ISDN/IDSL): A 2-Wire Digita Loop for purposes of this
Section is 160 Kbps and supports Basic Rate ISDN (BRI) digital exchange services. The
2-Wire Digitd Loop 160 Kbps supports usable bandwidth up to 160 Kbps. The rates for
the 2-Wire Digita Loop are set forth in Section 11.1 below.

4.1.3 4-WirexDSL Loop: A 4-wire XDSL loop for purposes of this section, is a loop that
supports the transmission of Digita Subscriber Line (DSL) technologies. The loop isa
dedlicated transmisson facility between adidribution frame, or itsequivaent, in aAmeritech
[llinois centrd office and the network interface device at the customer premises. A copper
loop used for such purposes will meet basc dectricd standards such as metalic
conductivity and capecitive and resgtive baance, and will not include load coils or
excessive bridged tap (bridge tap in excess of 2,500 feet in length). The loop may retain
exigting repeaters at CLEC's option. The loop cannot be "categorized" based on loop
length and limitations cannot be placed on the length of XD loops. A portion of an xDSL
loop may be provisoned using fiber optic facilities and necessary eectronics to provide
savicein catain Stuations. The rates st forth in Section 11.1 for the 4-Wire Analog Loop
shall apply to this 4-Wire xDSL Loop.

4.1.4 4-Wire Digitd Loop: A 4-Wire Digitd Loop for purposes of this Section isa 1.544 Mbps
loop that will support DS1 sarvice including Primary Rate ISDN (PRI). The 4-Wire Digitd
Loop 1.544 Mbps supports usable bandwidth up to 1.544 Mbps. The rates for the 4-Wire
Digital Loop are st forth in Section 11.1 below.

415 Sub-Loop: Inlocationswhere Ameritech lllinois has deployed (1) Digita Loop Carrier
("DLC") systems and an uninterrupted copper loop is replaced with a fiber segment or
shared copper in the distribution section of the loop; (2) Digitd Added Main Line
("DAML") technology to derive two voice-grade POTS circuits from asingle copper pair;
or (3) entirdy fiber optic fadilities to the end user, Ameritech Illinois will meke the following
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4.2

4.3

options available to CLEC. In these three Situations above, where spare copper facilities
are avallable, and the facilities meet the necessary technica requirements for the provison
of xDSL and dlow CLEC to offer the samelevd of qudity for advanced services, CLEC
has the option of requesting that Ameritech 1llinois make copper facilities available (subject
to Section 4.2 below). In addition, CLEC has the option of collocating a Digital Subscriber
Line Access Multiplexer ("DSLAM™) in Ameritech lllinoiss RT at the fiber/copper interface
point, pursuant to collocation terms and conditions. When CLEC collocatesits DSLAM
a Ameritech lllinoiss RT, Ameritech Illinoiswill provide CLEC with unbundled accessto
subloops to dlow CLEC to access the copper wire portion of the loop. The xXDSL
subloops (consistent with Section 2.2 above) are defined as outlined in Sections 4.1.1
through 4.1.4 above, but only include the F2/digtribution portion of the loop. Where CLEC
is unable to ingtal a DSLAM at the RT or obtain spare copper loops necessary to
provison an XDSL sarvice, and Ameritech Illinois has placed a DSLAM in the RT,
Ameritech lllinois must unbundle and provide accessto its DSLAM. Ameritech lllinoisis
relieved of this requirement to unbundle its DSLAM only if it permits CLEC to collocate
its DSLAMsin the RT on the same terms and conditions that apply to its own DSLAM.
The unbundling requirement with respect to DSLAMS would attach to such equipment
trandferred to Ameritech lllinoiss advanced services afiliate. Sub loop pricing may be
found in Section 11.1 below.

Ameritech Illinois shal be under no obligetion to provison XDSL-cgpable Loops in any instance
where physicd fadilities are not available. This shdl not apply where physicd fadilities are availible,
but require conditioning. In that event, CLEC will be given the opportunity to evauate the
parameters of the xDSL service to be provided, and determine whether and what type of
conditioning shal be performed at the request of the CLEC.

Ameritech Illinois will not impose limitations on the transmisson speeds of XDSL sarvices.
Ameritech lllinciswill not redtrict the CLEC's services or technologiesto aleve at or below those
provided by Ameritech Illinois. For each loop, CLEC should at the time of ordering notify
Ameritech lllinois as to the type of PSD mask CLEC intendsto use, and if and when achangein
PSD mask is made, CLEC will notify Ameritech lllinois. Likewise, Ameritech lllinois should
disclose to CLEC information with respect to the number of loops using advanced services
technology within the binder and type of technology deployed on those loops. Ameritech Illinois
will use this information for the sole purpose of maintaining an inventory of advanced services
present in the cable sheath. If the technology does not fit within a national standard PSD mask,
CLEC shd| provide Ameritech Illinois with a technica description of the technology (including
power mask) for the inventory purposes. Ameritech Illinois will kegp such information confidentia
and will take al measures to ensure that CLEC deployment information is neither intentionaly nor
inadvertently revedled to any part of Ameritech Illinoissretall operations, to any affiliate(s), or to
any other CLEC without prior authorization from CLEC. Additiond information on the use of PSD
masks can be found in Section 9.1 below.
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4.4

4.5

In the event that Ameritech lllinois rgects a request by CLEC for provisioning of advanced
savices, including, but not limited to denid dueto fiber, DLC, or DAML fadility issues, Ameritech
Illinoiswill disclose to the requesting CLEC information with respect to the number of loops using
advanced services technology within the binder and type of technology deployed on those loops,
induding the specific reason for the denid, within 48 hours of the denid. In no event shdl the denid
be based on loop length. If there is any dispute between the Parties with repect to this Section,

Ameritech lllinois will not deny the loop (subject to Section 3.4 above), but will continue to
provison loops until the dispute is resolved in accordance with the Dispute Resolution procedures
st forth in this Agreement.

Ameritech [llinois will not deny arequesting CLEC'sright to deploy new XDSL technologies that
do not conform to the national standards and have not yet been approved by a standards body (or
otherwise authorized by the FCC, any state commission or which have not been successtully
deployed by any carrier without ssgnificantly degrading the performance of other services) if the
requesting CLEC can demondtrate to the Commission that the loop technology will not significantly
degrade the performance of other advanced services or traditional voice band services.

45.1 Uponrequest by CLEC, Ameritech lllinoiswill cooperate in the testing and deployment of
new XDSL technologies or may direct the CLEC, a CLEC's expensg, to a third party
laboratory of CLEC's choice for such evauation.

45.2 If itisdemondrated that the new xDSL technology will not Sgnificantly degrade the other
advanced services or traditiond voice based services, Ameritech lllinois will provide aloop
to support the new technology for CLEC asfollows:

4.5.2.1 If the technology requires the use of a 2-Wire or 4-Wire xDSL loop [as defined in this
Attachment] , then Ameritech lllinoiswill provide with the xDSL loop at the same rates
listed for a2-Wire or 4-Wire xDSL loop and associated loop conditioning as needed.
Ameritech Illinoiss ordering procedures will remain the same asfor its 2-Wire or 4-Wire
xDSL loop even though the xDSL loop is now capable of supporting a new xDSL
technology.

4.5.2.2 Inthe unlikely event that a new XxDSL technology requires aloop type thet differs from thet
of a2-Wire or 4-Wire loop [as defined in this Attachment], the Parties shall expend diligent
effortsto arrive & an agreement asto the rates, terms and conditions for an unbundled loop
capable of supporting the proposed xDSL technology. If negotiations fail, any dispute
between the Parties concerning the rates, terms and conditions for an unbundled loop
capable of supporting the proposed xDSL technology shall be resolved pursuant to the
dispute resolution process provided for in this Agreement.
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4.6

4.7

4.8

4.9

Technologies deployed on copper loops must be in compliance with gpplicable nationa industry
standards; provided, however, CLEC can deploy technologies under Section 4.5 above for which
applicable nationa standards have not been adopted.

If Ameritech lllinois or another CLEC dams that a service is sgnificantly degrading the
performance of other advanced services or traditiond voice band services, then Ameritech Illinois
or that other CLEC must notify the causing carrier and alow that carrier a reasonable opportunity
to correct the problem. Any daims of network harm must be supported with specific and verifiable
supporting information.  In the event that Ameritech Illinois or a CLEC demondrates to the
Commission that a deployed technology is significantly degrading the performance of other
advanced services or traditiona voice band services, the carrier deploying the technology shall
discontinue deployment of that technology and migrate its customers to technologies that will not
ggnificantly degrade the performance of other such services.

Ameritech lllinois shal not impose its own standards for provisoning XDSL services, through
Technicd Publications or otherwise, until and unless gpproved by the Commission or the FCC prior
to use.

Ameritech Illinois shal not employ internd technica standards, through Technical Publications or
otherwise, for its own retail XDSL that would adversely affect wholesale xDSL services or XDSL
providers.

Operational Support Systems. Loop Make-Up Information and Ordering

5.1

5.2

General: Ameritech Illinoiswill provide CLEC with nondiscriminatory access, whether thet access
is available by éectronic or manua means, to its OSS functions as dated in the SBC Plan of
Record filed with the FCC on December 7, 1999, or any subsequent revisons or additions to the
Plan. This provison will not be construed as an admission by CLEC that the Plan of Record is
aufficient. In the interim, manua loop make-up data will be provided as st forth below. In
accordance with the FCC's UNE Remand order, CLEC will be given nondiscriminatory accessto
the same OSS functions that Ameritech lllinois is providing any other CLEC and/or Ameritech
[llinois or its advanced services filiate.

Loop Pre-Qudification: Subject to 5.1 above, Ameritech Illinoiss pre-qudification system will
provide anear-red time response to CLEC queries. Until replaced with OSS access as provided
in 5.1, Ameritech Illinoiswill provide mechanized accessto aloop length indicator via Verigae and
Datagate for use with xDSL-based or other advanced services The loop length indicator is an
indication of the gpproximate loop length, based on a 26-gauge equivaent and is caculated on the
bass of Didribution Area distance from the centrd office. Thisis an optiond service to the CLEC.
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5.3

54

6.0

Loop Qudification Subject to 5.1 above, Ameritech Illinois will develop and deploy enhancements
to its existing Datagate and EDI interfaces that will dlow CLECs, as well as Ameritech lllinoiss
retail operations or its advanced service subsdiary, to have red-time eectronic access as a
preordering function to the loop makeup information, subject to the following:

5.3.1 Forloopsordered under 12,000 feet in length, Ameritech Illinois will provide a One-Step
Process so that no loop qualification shal be required;

5.3.2 In addition, no loop qudlification shal be required for the 2-Wire Digitd Loop (eg.,
ISDN/IDSL) referenced in Section 4.1.2 above; and

5.3.3 If aCLEC dectsto have Ameritech Illinois provide loop makeup information through a
manua process for xDSL loops not addressed in Sections 5.4.1 and 5.4.2 above, then the
interva will be 3-5 business days, or the interva provided to Ameritech lllinoiss affiliate,
whichever isless

Loop makeup data should include the following: (8) the actua loop length;, (b) the length by gauge;
and (c) the presence of repeeters, load coils, or bridged taps; and shal include, if noted on the
individua loop record, (d) the total length of bridged taps, load coils, and repesters; (e) the
presence of pair-gain devices, DLC, and/or DAML, and (f) the presence of disturbersin the same
and/or adjacent binder groups.

5.4.1 Inaccordance with the UNE Remand Order, where Ameritech Illinois has not compiled
loop qudification information for itself, Ameritech Illinoisis not required to conduct aplant
inventory and congtruct a database on behdf of requesting carriers. If Ameritech lllinoishas
manua access to this sort of information for itself, or any effiliate, Ameritech Illinois will
provide access to it to CLEC on a non-discriminatory basis. To the extent Ameritech
Illinois has access to thisinformation in an eectronic format, that same format should be
mede available to CLEC viaan dectronic interface. The Parties will meet and agree to the
aopropriate rate for such information if not included in this Agreement. If an agreement
cannot be reached, Ameritech Illinois will provide such information and the Parties will
resolve the matter through the dispute resolution procedures set forth in this Agreement.

Provisoning

6.1 CLEC dhdl desgnate, a the CLEC's Sole option, what loop conditioning Ameritech Illinois
is to perform in provisoning the xDSL loop or subloop on the loop order. Conditioning
may be ordered on loop(s) or subloop(s) of any length at the Loop conditioning rates set
forth in Section 11.4. The loop or subloop will be provisioned to meet basic metallic and
eectricd characterigtics such as dectrica conductivity and capacitive and resistance
balance.
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6.2  Theprovisoning and inddlation interva for axDSL-cgpable loop, where no conditioning
is requested (including outsde plant rearrangements that involve moving aworkings service
to an dternate pair asthe only possible solution to provide a DSL-capable loop), on orders
for 1-20 loops per order or per end-user location, will be 5 business days, or the
provisoning and ingalation interva applicable to Ameritech Illinoiss tariffed xDSL-based
sarvices, or its afiliate's, whichever isless. The provisoning and inddlation intervals for
XDSL -capable loops where conditioning is requested or outside plant rearrangements are
necessary, as defined above), on orders for 1-20 loops per order or per end-user
customer location, will be 10 business days, or the provisoning and ingdlation interva
aoplicableto Ameritech Illinoiss tariffed XDSL-based sarvices or its affiliates xDSL-based
services where conditioning isrequired, whichever isless. Orders for more than 20 loops
per order or per end-user location, where no conditioning is requested, will have a
provisoning and ingdlation interva of 15 business days, or as agreed upon by the Parties.

Orders for more than 20 loops per order which require conditioning will have a
provisoning and ingdlation interval agreed by the parties in each indance. These
provisoning intervas are gpplicable to every xDSL loop regardless of the loop length. The
Parties will meet to negotiate and agree upon subloop provisoning intervals.

6.3  Subsequent to theinitiad order for axDSL cgpable loop or subloop, additiona conditioning
may be requested on such loop &t the rates set forth below and the applicable service order
charges will apply; provided, however, when requests to add or modify conditioning are
received within twenty-four (24) hours of the initid order for a xDSL-capable loop, no
service order charges shall be assessed, but the due date may be adjusted as necessary as
agreed to by the parties. The provisoning interva for additiond regquests for conditioning
pursuant to this subsection will be the same as st forth above.

6.4  TheCLEC, at its sole option, may request shielded cross-connects for centra office wiring
at rates st forth herain.

6.5  Ameitech lllinois shal kegp CLEC deployment information confidential from Ameritech
[llinoiss retail operations, any Ameritech Illinois affiliate, or any other CLEC.

7.0  Acceptance Testing

7.1  Ameitech lllinois and CLEC agree to implement Cooperative Acceptance Testing for
xDSL loop delivery.

7.2 Should CLEC desire Cooperdtive Acceptance Testing, CLEC shal request such testing
on aper xXDSL loop basis upon issuance of the Loca Service Request (LSR). Cooperative
Acceptance Testing will be conducted &t the time of ingtalation of the service request.
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7.3 Acceptance Testing Procedure:

7.3.1 Upon ddivery of aloop toffor CLEC, Ameritech lllinoissfield technician will call
the Loca Operations Center (LOC) and the LOC technician will call atall free
CLEC number to initiate performance of a series of cooperative tests.

7.3.1.1 Except for ISDN loops that are provisioned through repesters or digital
loop carriers, the test requires the Ameritech Illinois field technician to
provide a solid short across the tip and ring of the circuit and then open
circuit the loop.

7.3.1.2 For ISDN (very low band symmetric) loops that are provisioned through
repegters or digitd loop carriers, the Ameritech Illinois field technician will
not perform a short or open circuit.

7.3.2 If theloop passes Cooperative Acceptance Test for loop continuity test parameters
defined by this Agreement for xDSL loops, CLEC will provide Ameritech Illinois
with a confirmation number and Ameritech lllinoiswill complete the order. CLEC
will be billed for the Cooperative Acceptance Test as specified below under
Acceptance Tegting Billing.

7.3.3 If the Cooperative Acceptance Test failsloop continuity test parameters defined
by this Agreement for xDSL loops, the LOC technician will take reasonable steps
to immediatdy resolve the problem with CLEC on the line induding, but not limited
to, cdling the centrd office to perform work a such office. If the problem cannot
be quickly resolved, Ameritech Illinois will release the CLEC technician, and
perform the work necessary to correct the Situation. Once the loop is correctly
provisoned, Ameritech Illinois will contact CLEC to repeet the Cooperative
Acceptance Test. When the aforementioned test parameters are met, CLEC will
provide Ameritech Illinois with a confirmation number and Ameritech Illinois will
complete the order. Ameritech Illinois will not complete an order  that fails
Acceptance Testing.

7.3.4 Since CLEC's test equipment cannot send signds through repeaters or digital loop
carriers, CLEC will accept ISDN loops without testing the complete circuit.
Consequently, Ameritech Illinois agrees that should CLEC open atrouble ticket
on such aloop within ten (10) business days (that isthe fault of Ameritech Illinois),
Ameritech lllinciswill adjust CLEC's bill and refund the recurring charge of such
a loop until Ameritech Illinois has resolved the problem and closed the trouble
ticket.
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7.3.5 Amgitech lllinoiswill be rdieved of the obligation to perform Acceptance Testing
on a particular loop and will, assume acceptance of the loop by CLEC when
CLEC placesthe LOC on hold for over ten (10) minutes. In that case, Ameritech
[llinois may close the order utilizing existing procedures. If no trouble ticket is
opened on that loop within 24 hours, Ameritech 1llinois may bill CLEC asiif the
Acceptance Test had been completed and the loop accepted, subject to Section
B below. If, however, atrouble ticket is opened on the loop within 24 hours and
the trouble resulted from Ameritech Illinois error, CLEC will be credited for the
cost of the acceptance test. Additiondly, CLEC may subsequently request and
Amgritech Illinoiswill perform testing of such aloop under the terms and conditions
of arepar request. If such loop isfound by Ameritech Illinois to not meet loop
continuity test parameters defined herein, Ameritech Illinois will not charge for
acceptance testing done on the repair cal.

7.3.6 If atroubleticket is opened within 24 hours of aloop order completion, and the
trouble is determined to be Ameritech lllinciss error, then the loop will not be
counted as a successful completion for the purposes of the caculations discussed
in Section B.1 below.

7.3.7 Both Parties will work together to implement Cooperative Acceptance Testing
procedures that are efficient and effective. If the Parties mutudly agree to
additiona testing, procedures and/or standards not covered by this Agreement or
any commission-ordered tariff, the Partieswill negotiate terms and conditions to
implement such additiond testing, procedures and/or standards.  Additiona
charges may apply if any agreed-to changes require Ameritech Illinois to expend
additiona time and expense.

7.4  Acceptance Tedting Billing

7.4.1 CLEC will be hilled for Acceptance Testing upon the effective date of this
Agreement for loops that are ingtaled correctly by the committed interva without
the benefit of corrective action due to acceptance testing. In any caendar month
after thefirg sixty (60) days of the agreement, CLEC may indicate thet it believes
that Ameritech Illinaisis falling to ingal loops with loop continuity and ordered
conditioning eighty percent (80%) of the time within the committed intervas.

7.4.1.1 If sampling establishes that Ameritech Illinoisis correctly provisoning loops
with continuity and ordered conditioning eighty percent (80%) of the time,
Ameritech Illinois may continue charging for Acceptance Tedting for dl
loops that are properly indaled the firgt time. If Ameritech Illinois is not
correctly provisoning loops eighty percent (80%) of the time, or grester,
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then CLEC will not be billed for Acceptance Testing for the next 90 days.
Immediately after the effective date of this agreement, the Parties will
negotiate in good faith to agree to a method for sampling 100 random
ingal orders; provided, however, the Parties agree that none of the orders
included in such sampling shal be orders placed within the firg thirty (30)
days of CLEC'sentry into any Metropolitan Statistica Area ("MSA").

7.4.1.1.1 1SDN Loops that have trouble tickets (that are Ameritech
[llinoiss fault) opened within 10 busness days will be
consdered failures.

7.4.1.1.2 Loopsthat are successfully indtdled as aresult of corrective
action taken after acceptance testing will be considered
falures

7.4.1.2 In any cdendar month after the 90 day no charge period, Ameritech
[llinois may request that another random sample of 100 ingtal ordersbe
reviewed. If the sample determines Ameritech lllinois is provisoning
loops correctly eighty percent (80%) of the time or greater, billing will
resume.

7.4.1.3 Evenif Ameritech Illinaisisin period which it may hill for Acceptance
Tedting, Ameritech Illinois will not bill for the Acceptance Testing for
loop ingdls that did not pass, the first time, the test parameters defined
by this Agreement for xDSL loops. Ameritech Illinois will not bill for
loop repairs when the repair was Ameritech Illinois problem.

7.4.1.4 Beginning November 1, 2000, Ameritech Illinois ddivery commitment
changes to 90%.

7.4.2 Thechargesfor Acceptance Testing shdl be $33.51 as specificaly listed in Section
13.4.8(A) of the commission-ordered FCC Tariff No. 73. CLEC will use the
USOC(s) UBCX+ for basic time. If requested by CLEC, Overtime or Premium
time charges will apply for Acceptance Testing requests in off-hours a overtime
time charges calculated at one and one hdlf times the standard price and premium
time being caculated a two times the standard pricelf the tariff rate changes, the
parties will negotiate in good faith to determine if the tariff rate changes should

apply to acceptance testing.

7.4.3 Repairs
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7.4.3.1 The partieswill negotiate in good faith to arrive a terms and conditions for
acceptance testing on repairs

8.0 Service Quality and M aintenance

8.1

8.2

8.3

Ameritech lllinoiswill not guarantee thet the local loop(s) ordered will perform as desired
by CLEC for xDSL-based or other advanced services, but will guarantee basic metallic
loop parameters, including continuity and pair baance. CLEC-requested testing by
Ameritech Illinois beyond these parameters will be billed on atime and materias bass a
Access Tariff 73 rates.

Maintenance, other than assuring loop continuity, line baance, and verifying suitability for
POTS, on unconditioned or partially conditioned loops in excess of 12,000 feet, will only
be provided on atime and materid basis as set out dsawhere in this Agreement. On loops
where CLEC has requested that no conditioning be performed, Ameritech lllinoiss
maintenance will be limited to verifying loop suitability based on POTS design. For loops
having had partia or extensve conditioning performed at CLEC's request, Ameritech
[llinois will verify continuity, the completion of dl requested conditioning, and will repair a
no charge to CLEC any gross defects which would be unacceptable based on current
POTS design criteria and which do not result from the loop's modified design.

Each xDSL-Capable L oop offering provided by Ameritech lllinoisto CLEC will be a least
equa in quaity and performance as that which Ameritech Illinois providesto itsdf or to an
dfiliate

9.0 Spectrum M anagement

9.1

9.2

CLEC will advise Ameritech Illinois of the Power Spectral Dengty ("PSD™) mask gpproved
or proposed by T1.E1 that reflects the service performance parameters of the technology
to beused. The CLEC, at its option and without further disclosure to Ameritech Illinois,
may provide any service compliant with that PSD mask o long as it stays within the
alowed service performance parameters. At the time of ordering axDSL-capable loop,
CLEC will notify Ameritech lllinois asto the type of PSD mask CLEC intendsto use on
the ordering form, and if and when a change in PSD mask is made, CLEC will notify
Ameritech lllinois as set forth in Section 4.3 above. CLEC will abide by standards pertinent
for the designated PSD mask type.

Ameritech Illinois agrees that as a part of spectrum management, it will maintan an
inventory of the exigting services provisoned on the cable. Ameritech Illinoiswill not use
Sdective Feeder Separation (SFS) and will remove any redtrictions imposed by Ameritech
[llinois on use of pairsfor nonrADS. xDSL sarvices. Ameritech linoiswill not deny any
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loops on the basis of binder group management designations or business rules crested in
Ameritech lllinois LFACS and LEAD databases or limit the deployment of xDSL services
to certain pair ranges, with the exception of binder groups containing AMI T1 services.
Ameritech Illinois may not segregaete XDSL technologies into designated binder groups
without Commisson review and approval. Where Ameritech Illinois has dready
implemented BGM or reserved loop complements, Ameritech Illinois must open those
binder groups to al xDSL services and dl xDSL providers. Ameritech Illinois shal not
deny CLEC aloop based upon spectrum management issues, subject to 9.3 below. In al
ca=s, Ameritech lllinois will manage the spectrum in a competitively neutrd manner
condstent with al rdevant industry standards regardless of whether the serviceis provided
by a CLEC or by Ameritech lllinois, as well as competitively neutral as between different
XDSL sarvices. Where disputes arise, Ameritech Illinois and CLEC will put forth agood
faith effort to resolve such disputesin atimely manner. Asapart of the dispute resolution
process, Ameritech Illinois will, upon request from a CLEC, disclose within 3-5 business
days information with respect to the number of loops using advanced services technology
within the binder group and the type of technology deployed on those loops so that the
involved parties may examine the deployment of services within the affected loop plant.

9.3  Intheevent that the FCC or the industry establishes long-term standards and practices and
policies rdaing to spectrum compatibility and spectrum management that differ from those
edablished in this Agreement, Ameritech Illinois and CLEC agree to comply with the FCC
and/or industry standards, practices and policies and will establish a mutualy agreegble
trangtion plan and timeframe for achieving and implementing such industry standards,
practices and policies. If there is any dispute between the Parties with respect to this
Section, Ameritech Illinois will not deny the loop (subject to Section 3.4 above), but will
continue to provision loops until the dispute is resolved in accordance with the Dispute
Resolution procedures st forth in this Agreement.

9.4  Within thirty (30) days after generd availability of equipment conforming to gpplicable
industry standards or the mutualy agreed upon standards developed by the industry in
conjunction with the Commisson or FCC, if Ameritech Illinoisand/or CLEC is providing
xDSL technologies deployed under Section 4.0 above, or other advanced services for
which there is no sandard, then Ameritech Illinois and/or CLEC must being the process
of bringing its deployed XxDSL technologies and equipment into compliance with such
standards at its own expense.

10.0 Reservation of Rights

The Parties acknowledge and agree that the provision of these DSL-Capable Loops and the
associated rates, terms and conditions set forth above are subject to any legd or equitable rights
of review and remedies (including agency reconsderation and court review). If any
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reconsderation, agency order, appeal, court order or opinion, stay, injunction or other action by
any date or federd regulatory body or court of competent jurisdiction stays, modifies, or otherwise
affects any of the rates, terms and conditions herein, specificaly including those arising with respect
to Federd Communications Commission orders (whether from the Memorandum Opinion and
Order, and Notice of Proposed Rulemaking, FCC 98-188 (rel. August 7, 1998), in CC Docket
No. 98-147, or the FCC's First Report and Order and Further Notice of Proposed Rulemaking,
FCC 99-48 (rel. March 31, 1999), in CC Docket 98-147 or the FCC's Third Report and Order
and Fourth Further Notice of Proposed Rulemaking in CC Docket No. 96-96 (FCC 99-238), or
any other proceeding, the Parties shall expend diligent efforts to arrive a an agreement on
conforming modifications to this Agreement. If negotiations fail, disoutes between the Parties
concerning the interpretation of the actions required or the provisons affected shdl be handled
under the Dispute Resolution procedures set forth in this Agreement.
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SCHEDULE 9.2.2
INTEROFFICE TRANSMISSION FACILITIES

Interoffice Transmisson Facilities are Ameritech transmission facilities dedicated to a
particular Customer or carrier, or shared by more than one Customer or carrier, used to provide
Telecommunications Services between Central Offices owned by Ameritech or between Central
Offices owned by Ameritech and Requesting Carrier, as provided on this Schedule 9.2.2.

1 Subject to Section 1.4 bedow, Ameritech shal make available to Requesting Carrier access
to the following types of unbundled Interoffice Transmisson Facilities:

1.1. Unbundled Dedicated Interoffice Transmisson Facilities (“Dedicated
Transport”) are dedicated facilities connecting two Ameritech Central Offices that utilize
Ameritech transmission equipment and that provide Requesting Carrier exclusve use of such
fadlities. In each Centrd Office, Requesting Carrier will Cross-Connect this facility to its own
transmisson equipment (physicaly or virtudly) Collocated in eech Centra Office. Requesting
Carrier may combine this facility with other unbundled Network Elements it purchases from
Ameritech. All gpplicable digitd Cross-Connect, multiplexing, and Collocation space charges
apply at an additiona cost.

1.2.  “Unbundled dedicated entrance facility” is a dedicated facility connecting
Ameritech’s transmisson equipment in the Ameritech Centrd Office in the Serving Wire Center
with Requesting Carrier’ s transmission equipment in Requesting Carrier’s Centrd Office.

1.3. Ameitech shall be required to make available to Requesting Carrier access to
unbundled Interoffice Transmisson Facilities (i) between its End Offices, and (i) between any of
its Centrd Offices and (x) Requesting Carrier’s Central Offices or (y) any other third party’s
Central Offices, only where such interoffice facilities exist a the time of Requesting Carrier's
request.
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SCHEDULE 9.5
PROVISIONING OF NETWORK ELEMENTS
1.0 General Provisoning Requirements.

1.1 Regueding Carier may order, from Ameritech, multiple individuad Network
Elements on a single order without the need to have Requesting Carrier send an
order for each such Network Element if such Network Elements are for (i) the
same dement, (ii) asingle type of service (i.e., same NC/NCI code), (iii) asingle
location, and (iv) the same account and Requesting Carrier provides on the order
the same detall as required when such Network Elements are ordered individudly.

1.2  Ameritech shdl provide provisoning services to Requesting Carrier Monday
through Friday from 8:00 am. to 5:00 p.m. CST. Requesting Carrier may request
Ameritech to provide Saturday, Sunday, holiday, and/or off-hour provisioning
sarvices. If Requesting Carrier requests that Ameritech perform provisoning
services at times or on days other than as required in the preceding sentence,
Ameritech shdl quote, within three (3) Business Days of Requesting Carrier’s
request, a cost-based rate for such services. If Requesting Carrier accepts
Ameritech’s quote, Ameritech shdl perform such provisoning services.

1.3  Ameritech shdl provide a Sngle Point of Contact (* SPOC”) for ordering and
provisoning contacts and order flow involved in the purchase and provisioning of
Ameritech’s unbundled Network Elements. The SPOCs shdl provide an
electronic interface 5:30 am. to 10:30 p.m., CST, Monday through Friday and
5:30 am. to 6:00 p.m., CST on Saturdays. Each SPOC shdl aso provide to
Requesting Carrier a telephone number (operationa from 8:00 am. to 5:00 p.m.
CST, Monday through Friday) which will be answered by capable s&ff trained to
answer questions and resolve problems in connection with the provisioning of
Ameritech’s unbundled Network Elements.

1.4  Ameritech shdl provide to Requesting Carrier a sngle point of contact (the
“Unbundling Ordering Center” ) for ordering unbundled Network Elements. A
telephone number will be provided from 7:00 am. to 5:00 p.m. CST, Monday
through Friday. This Unbundling Ordering Center is responsble for order
acceptance, order issuance, and return of the Firm Order Confirmation (FOC) to
Requesting Carrier as specified in this Schedule 9.5.
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In addition, Ameritech shdl provide to Requesting Carrier asingle point of contact
(the “Network Element Control Center” or “NECC”) for dl provisoning,
maintenance and repair.

Ameritech will recognize Requesting Carrier as the Customer of Record of dl
Network Elements ordered by Requesting Carrier and will send al notices,
invoices and pertinent Customer information directly to Requesting Carrier.

For those orders submitted by Requesting Carrier through the Provisoning El,
Ameritech will provide Requesting Carrier with a FOC for each order within forty-
eight (48) hours of Ameritech’s receipt of that order, or within a different time
interva agreed upon by the Implementation Team. The FOC shdl contain the
order number(s), circuit identifications, physical Interconnection, quantity, and
Ameritech confirmation date for order completion, subject to facility and
assgnment availability (the Confirmation Due Date”), which Confirmetion Due
Date shdl be established on a nondiscriminatory basis with respect to ingtdlation
dates for comparable orders at such time.

Upon work completion, for those orders submitted by Requesting Carrier through
the Provisioning EI, Ameritech will provide Requesting Carrier dectronicaly with
a completed order confirmation per order that states when that order was
completed.

As soon asidentified, for those orders submitted by Requesting Carrier through the
Provisoning El, Ameritech shdl provide natification eectronicaly of Reguesting
Carrier ordersthat are incomplete or incorrect and therefore cannot be processed.

If Requedting Carrier is dectronicaly bonded, as soon as identified, Ameritech shall
provide natification dectronicaly of any instances when Ameritech’s Confirmation
Due Dates are in jeopardy of not being met by Ameritech on any dement or
feature contained in any order for an unbundled Network Element. Ameritech shal
indicate its new Confirmation Due Date as soon as such dateis available.

For orders of Network Elements (and NP with the ingtdlation of a Loop) that
require coordination among Ameritech, Requesting Carrier and Requesting
Carrier’s Customer, Requesting Carrier shall be respongble for any necessary
coordination with the Requesting Carrier Custome.

Ameritech will expedite Requesting Carrier’s orders on the same basis as it
expedites orders for its retail Customers. If Ameritech will be unable to meet a
Requesting Carrier expedite request, Ameritech will notify Requesting Carrier. If
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Requesting Carrier’ s request for an expedite requires Ameritech to perform work
in addition to that when it expedites an order for itsretail Customers, Requesting
Carrier shall compensate Ameritech to perform such work at rates determined in
accordance with Section 252(d) of the Act.

1.12 Ameritech’s obligation to process Requesting Carrier’ s Non-Electronic Orders for
unbundled Network Elements, and the rates, terms and conditions gpplicable to
such orders, shall be as described in Section 10.13.2(b).

1.13 Totheextent that thereisany conflict between the terms and conditions of
Schedule 9.2.1 and this Schedule 9.5, the terms and conditions of
Schedule 9.2.1 shdl prevall.

20  Conversion of Special Access Circuits.

Ameritech will convert Requesting Carrier’s Special Access Circuits to UNEs pursuant to FCC
Rule 315(b), under the conditions outlined below.

2.0.1 A specid accesscircuit will qualify for converson if it meets one
of the three following criteria

2.0.1.1 Requesting Carrier is the exclusve provider of the end
user's loca exchange service and the loop transport
combination originates at a customer's premises and
teeminates a Reguesting Carrier’'s collocation
arrangement. This option does not alow loop/trangport
combinations to be connected to Ameritech services.

2.0.1.2 Requedting Carrier provides locd exchange and exchange
access sarvice to the end user customer and handles at
least one-third of the end user’slocdl traffic measured as
a percent of total end user customer lines; and for DS1
levd and above, at least 50 percent of the activated
channels on the loop portion of the loop and transport
combination have at least 5 percent locdl voicetraffic  individualy,
loop/trangport combination includes multiplexing (eg.,
DS1 multiplexed to DS3 levd), each of the individud
DSl fadilities must meet the criteriafor this option in order
for the DSI/DS3 |loop/trangport combination to qudify for
UNE trestment.  This option does not dlow
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loop/trangport combination to be connected to Ameritech
services.

2.0.1.3 At least 50 percent of the activated channels are used to

provide originating and terminating locdl did tone sarvice
and at least 50 percent of the traffic on each of these local
did tone channdsisloca voice traffic (measured based
on Ameritech’s loca exchange area) and the entire loop
facility has at least 33 precent local voice traffic. If a
loop/trangport combination includes multiplexing, each of
the multiplexed channels must meet the above criteriafor
this option. For example, if DS loops are multiplexed
onto DS3 transport, each of the individua DSL circuits
must meet the above criteria for this option in order for
the DS1/DS3 loop/trangport combination to qualify for
UNE trestment.  This option does not dlow
loop/transport  combinations to be connected to
Ameritech services.

2.0.1.4 For the purpose of this section, Ameritech collocation

arrangements in Focal offices located at 200 N. LaSalle
. Chicago, lllinais, and a 1305 E. Algonquin Rd.,
Arlington Heights, Illinois, shal be consdered “Reguesting
Carrier collocation arrangements.”

2.0.2 Reguedting Carrier mugt certify that the specia access circuits for

which it has submitted the orders to convert meet the criteria set forth in Section 2.1.1

above.

2.0.3 Reguesting Carrier must pay any gpplicable termination charges

for the specia access circuits that may be terminated early in order to convert to UNES.

2.04 Requesting Carrier must pay any gpplicable service order and

adminigtrative charges associated with the conversion of specid access circuitsto UNES,
asidentified in the Pricing Schedule.

2.0.5 Ameritech will not take Requesting Carrier's end user customer

out of service during converson.
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2.0.6 Reguesting Carrier agreesto provide Ameritech theright to audit
its compliance with the above criteria under the guiddines established in the ex parte letter
signed by both parties and filed with the FCC on February 29, 2000 in CC Docket No.
96-98, Implementation of the Loca Competition Provisons of the Telecommunications Act
of 1996.

2.0.7 Pursuant to the Arbitration Decison, for the purposes of certifying
its compliance with the criteria articulated in Section 2.3.1, above, Requesting Carrier may condder
| SP-bound traffic asloca in nature?

3.0 I nter office Transmission Facilities.

3.1  Regueding Carier shdl access Ameritech’s Interoffice Transmission Fadilities via
Collocation or any technicaly feasible method pursuant to Section 2.2 of Schedule 9.5 at the
Ameritech Centra Office where that dement exists and each DSX or OCN circuit will be delivered
to Requesting Carrier’s Collocation space for an additiona charge by means of a Cross-
Connection. Requesting Carrier shdl order Interoffice Transmisson Facilities from Ameritech by
delivering to Ameritech a vaid and complete service order via an eectronic Access Services
Request (“ASR”) interface. If after the Effective Date Ameritech makes available the ability to
order Interoffice Transmisson Facilities via the Provisoning El. Requesting Carrier agrees to
trangtion its ordering of such facilities from ASR to the Provisoning El within thirty (30) days after
Ameritech is cgpable of receiving such orders via Provisoning El.

3.2  Ameitech shdl offer Interoffice Transmisson Facilities in each of the following
ways.

3.2.1 Asadedicated transmission path (e.g., DS1, DS3, OC3, OC12 and
OCA48) dedicated to Requesting Carrier as described in Section 1.1 of Schedule 9.2.2.

3.3  Where Dedicated Transport is provided, it shal include (as appropriate):

¥ By entering into this Agreement, Ameritech does not agree that |SP-bound traffic is “local” for the
purposes of the Act or FCC orders or rules promulgated thereunder, including those related to the
conversion of specid access services to UNES. Moreover, Ameritech reserves its rights to appeal or
otherwise seek review of the Arbitration Decision.
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3.3.1 Thetranamission path at the requested speed or hit rate.

3.3.2 Thefollowing optiond feetures are available; if requested by Requesting
Carrier, a additional cost:

3.3.2.1 Clear Channel Capahility per 1.544 Mbps (DSL) bit stream.
3.3.2.2 Ameritech provided Centrd Office multiplexing:
) DSL1 to Voice/Base Rate/128, 256, 384 Kbps Transport;
(b) DS3 to DS1 multiplexing;
(© OC3 Add/Drop
—per DS3 Add/Drop
— per DS1 Add/Drop;
(d) OC12 Add/Drop
— per OC3 Add/Drop
— per DS3 Add/Drop; and
(e OC48 Add/Drop
— per OC12 Add/Drop
— per OC3 Add/Drop
— per DS3 Add/Drop.

3.3.2.3 Ameritech-provided OC3, OC12 and OC48 Protection on
Entrance Facilities.

@ 1+1 Protection,
(b) 1+1 Protection with Cable Survivahility; and
(© 1+1 Protection with Route Survivahility.

34  Amgitech sdl:

3.4.1 Provide Reguedting Carrier exclusve use of Interoffice Transmisson
Facilities dedicated to Requesting Carrier in the case of Dedicated Trangport;
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3.4.2 Providedl technicaly feasble transmisson facilities, festures, functions,
and cgpabilities that Requesting Carrier could use to provide Teecommunicaions Services,

3.4.3 Permit, to the extent technicaly feasble, Requesting Carrier to connect
such Interoffice Transmisson Facilities to equipment designated by Requesting Carrier,
including Requesting Carrier’ s Collocated facilities; and

3.4.4 Permit, to the extent technicdly feasible, Requesting Carrier to obtain the
functiondity provided by Ameritech’s digitd cross-connect systems separate from
Dedicated Transport.

3.5  Technical Requirements.
This Section 3.5 satsforth the technical requirements for Dedicated Transport:

3.5.1 When Ameritech provides Dedicated Transport as a facility, the entire
designated transmission facility (e.9., DS1, DS3) shdl be dedicated to Requesting Carrier
designated traffic.

3.5.2 Ameritech shdl offer Dedicated Transport in dl the currently available
technologies including DS1 and DS3 transport facilities and SONET point-to-point
trangport facilities, at al standard transmission bit rates, except subrate services, where
avaladle.

3.5.3 For DSI fadilities, Dedicated Trangport shdl, & a minimum, meet the
performance, availability, jitter, and delay requirements specified for Customer Interface
to Centrd Office” Cl to CO” connectionsin the gpplicable technical references st forth
under Interoffice Transmisson Facilities in the Technica Reference Schedule.

3.5.4 For DS3 facilities and higher rate facilities, Dedicated Transport shall, at
aminimum, meet the performance, avallability, jitter, and delay requirements specified for
Customer Interface to Centra Office“ Cl to CO” connections in the gpplicable technical
references set forth under Interoffice Transmisson Facilities in the Technicad Reference
Schedule.

3.5.5 When requested by Requesting Carrier, Dedicated Transport shdl provide
physcd diveraty. Physcd diversty meansthat two circuits are provisoned in such away
that no sngle fallure of facilities or equipment will cause afailure on both circuits. When
physca diversty isrequested by Requesting Carrier, Ameritech shdl provide the maximum
feasible physica separation between intra-office and inter-office transmisson paths (unless
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otherwise agreed by Requesting Carrier). Any request by Requesting Carrier for diversity
shall be subject to additiond charges.

3.5.6 Upon Requesting Carrier’s request and its payment of any additiona
charges, Ameritech shall provide immediate and continuous remote access to performance
monitoring and aarm data affecting, or potentidly affecting, Requesting Carrier’ straffic.

3.5.7 Ameitech shdl offer the following interface transmission rates for
Dedicated Transport:

3.5.7.1 DS1 (Extended SuperFrame - ESF, D4);
3.5.7.2 DS3 (M13 shdl be provided);

3.5.7.3 SONET standard interface rates in accordance with the gpplicable
ANS technicd references st forth under Interoffice Transmisson Fecilitiesin the
Technica Reference Schedule,

3.5.8 Upon Requesting Carrier’s request, Ameritech shal provide Requesting
Carrier with dectronic reconfiguration control of a Requesting Carrier specified Dedicated
Transport through Ameritech Network Reconfiguration Service (ANRS) on the rates,
terms and conditionsin F.C.C. Tariff No. 2.

3.5.9 Ameritech shdl permit, a applicable rates, Requesting Carrier to obtain
the functionality provided by DCS together with dedicated transport in the same manner
that Ameritech offers such capabilities to IXCs that purchase transport services.  |If
Requesting Carrier requests additiona functionality, such request shall be made through the
Bona Fide Request process.
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SCHEDULE 10.13.2

SERVICE ORDERING AND PROVISIONING INTERFACE

FUNCTIONALITY

The Provisoning El will provide Requesting Carrier with the ability to:

a) Obtain, during sdes discussions with a Customer, access to the following
Ameritech Customer service record datain a manner which is transparent to the
Customer:

Billing telephone number/name/address

Service Location Address

Working tel ephone number(s) on the account

Exiging service and festures

Blocking

CLASS Festures

Teephone Assgtance Programs, Telephone Relay Service and similar
servicesindicator

Specid Exemption Status indicator

Directory Ligting Information

Information necessary to identify the IntraLATA toll provider and
InterLATA provider, as applicable.

b) Obtain information on al features and services available;

C) Enter the Requesting Carrier Customer order for al desired features and sarvices,

d) As3gn atdephone number (if the Requesting Carrier Customer does not have one
assigned);

e) Egtablish the appropriate directory ligting;

f) Determineif asarvice cdl is needed to inddl the line or service,

0 Schedule dispatch and ingtalation, if applicable;

h) Provide ingalation dates to Customer;

i) Order locd intraL ATA toll service and enter Requesting Carrier Customer’ s choice
of primary interexchange carrier on asingle, unified order; and
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) Suspend, terminate or restore service to a Requesting Carrier Customer.

Ameritech will support four (4) transaction types Assume, Change, New; and Dédete, as
described in Ameritech’s Electronic Service Guide, which is based on TCIF Customer Service,
Issue 5. Notwithstanding the foregoing, Requesting Carrier shall be entitled to place orders to
trandfer a Customer to Requesting Carrier without identifying the specific features and services
being subscribed by such Customer at the time of the request (“Migration-As-1s’). However,
unless agreed to by Ameritech, Migration-As-Is will not include any service subscribed which is
not a Telecommunications Service.

Ameritech will expedite Requesting Carrier’ s orders on the same basis asit expedites orders for
itsretail Customers. If Ameritech will be unable to meet a Requesting Carrier expedite reques,
Ameritech will notify Requesting Carrier. If Requesting Carrier’ s request for an expedite requires
Ameritech to perform work in addition to that when it expedites an order for itsretal Customers,
Requesting Carrier shal compensate Ameritech to perform such work at rates determined in
accordance with Section 252(d) of the Act.
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SCHEDULE 10.13
RESALE MAINTENANCE PROCEDURES
By the end of Contract Month 1, the Implementation Team shdl agree upon the processes

to be usad by the Parties for maintenance of Resale Services. These processes will address the
implementation of the requirements of this Schedule 10.13.

1 Ameritech shdl provide repar and maintenance for al Resde Services and
Unbundled Loca Loops in accordance with the terms and conditions of this Schedule 10.13.

2. Ameritech technicians shdl provide repair sarvice that is at leest equd in qudity to
that provided to Ameritech Customers, trouble cals from Requesting Carrier Customers shall
receive response time priority that is at parity to that of Ameritech Customers and shall be based
on trouble severity, regardless of whether the Customer is a Requesting Carrier Customer or an
Ameritech Customer.

3. Ameritech shdl provide Requesting Carrier with the same scheduled and
nontscheduled maintenance, including required and recommended maintenance intervas and
procedures, for dl Resale Services provided to Requesting Carrier under this Schedule that it
currently provides for the maintenance of its own network. Ameritech shal provide Requesting
Carrier notice of any scheduled maintenance activity which may impact Requesting Carrier’s
Cugtomers on the same basisiit provides such notice to its subsidiaries, Affiliates, other resdllersand
its retail Customers. Scheduled maintenance shdl include such activities as switch software
retrofits, power tests, major equipment replacements, and cableralls.

4, Ameritech shal provide notice of nontscheduled maintenance activity that may
impact Requesting Carrier Customers.  Ameritech shal provide maintenance as promptly as
possible to maintain or restore service and shal advise Requesting Carrier promptly of any such
actions it takes.

5. Requedting Carrier shdl establish the Maintenance El within thirty (30) days of the
Savice Sart Date and shdl submit al trouble tickets viathe Mantenance El. If sarviceis provided
to Requesting Carrier Customers before the Maintenance El is established between Requesting
Carrier and Ameritech or if the Maintenance El is subject to temporary interruption, then
Requesting Carrier will transmit repair callsto Ameritech repair bureau by telephone and agrees
to remburse Ameritech for Ameritech’s costs to process such repair cdls.

6. Ameritech repair bureau, including the Maintenance El to be established, shdl be

on-line and operational twenty-four (24) hours per day, seven (7) days per week except when
preventative maintenance and software revisons require an out-of-service condition. Ameritech

12716496.1 110101 907C 00650405 &:h 10 13 _ 1



will provide Requesting Carrier a twenty-four (24) hour advanced natification of such out-of-
service conditions.

7. Ameritech shal provide progress reports and satus-of-repair efforts to Requesting
Carier viathe Maintenance EI. Ameritech shdl inform Requesting Carrier of restoration of Resde
Service after an outage has occurred.

8. Maintenance charges for premises vists by Ameritech technicians shdl be billed
by Requesting Carrier to its Customer, and not by Ameritech. The Ameritech technician shall,
however, present the Customer with unbranded form detailing the time spent, the materials used,
and an indication that the trouble has ether been resolved or that additiona work will be necessary,
in which case the Ameritech technician shal make an additiona appointment with the Customer.
The Ameritech technician shdl obtain the Customer’ s Sgnature when available upon said form, and
shdl use the form to input maintenance charges into Ameritech’ s repair and maintenance database.

0. Dispatching of Ameritech technicians to Requesting Carrier Customer premises
shdl be accomplished by Ameritech pursuant to a request received from Requesting Carrier. The
gateway provided by Ameritech for the Maintenance El shdl alow Requesting Carrier to receive
trouble reports, andyze and sectiondize the trouble, determine whether it is necessary to dispatch
a service technician to the Customer’s premises, and verify any actuad work completed on the
Customer’ s premises.

10. Upon receiving a referred trouble from Requesting Carrier, the Ameritech
technician will offer adispatch agppointment and quoted repair time dependent upon Ameritech’s
force-to-load condition. For expedites, Ameritech’s maintenance adminigtrators will override this
standard procedure on a non-discriminatory bas's, using the same criteria as Ameritech uses to
expedite intervas for its retail Customers. If Ameritech is unable to meet a Requesting Carrier
expedited request, Ameritech will notify Requesting Carrier. If Requesting Carrier’s request for
an expedite requires Ameritech to perform work in addition to that when it expedites an order for
itsretall Cusomers, Requesting Carrier shal compensate Ameritech to perform such work &t rates
determined in accordance with Section 252(d) of the Act.

11.  The Implementation Plan will establish a process for disaster recovery that
addresses the following:

) Events affecting Ameritech’s network, work centers and Operational Support
Sysems functions,

(b) Edtablishing and maintaining a single point of contact responsible for disaster
recovery activation, statusing and problem resolution during the course of adisaster and restoration;

(© Procedures for notifying Requesting Carrier of problems, initiating restoration plans
and advisng Requesting Carrier of the Satus of resolution;
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(d) Definition of adisagter; and

(e Equd priority, as between Requesting Carrier Customers and Ameritech
Cusgtomers, for restoration efforts, congstent with FCC Service Restoration guidelines, including,
deployment of repair personnel, and access to spare parts and components.

12.  If (i) Requesting Carrier reports to Ameritech a trouble report with respect to a
Resde Sarvice, Requesting Carrier, (ii) Ameritech dispatches a technician, and (iii) such trouble
was not caused by Ameritech’ s fadilities or equipment, then Requesting Carrier shdl pay Ameritech
atrip charge per trouble digpatch and time charges per quarter hour, in each case a the then
current rates applicable in the Territory.
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SCHEDULE 12.3
NON-STANDARD COLLOCATION REQUEST

1. Ameritech shdl promptly consder and andyze the submisson of a Non-Standard
Collocation Request (“NSCR”) that Ameritech provide: (&) an ILEC Collocation method not
otherwise provided hereunder at the time of such request, (b) Adjacent Collocation, (c) Non-
Standard Bay Collocation, or (d) an increment of space not otherwise provided hereunder a the
time of such request, in each case in specific Ameritech Premises.

2. AN NSCR shdl be submitted in writing to the NSCR Manager noted on the NSCR
Form attached hereto as Attachment 1 and shdl include al information necessary for Ameritech to
review and analyze such NSCR.

3. Within five (5) Busness Days of its receipt, Ameritech shal acknowledge receipt
of the NSCR.

4, Withinten (10) days (the “ Collo AnalysisPeriod”) of itsreceipt of al information
required to be provided on the NSCR Form, Ameritech shdl notify (the “ Collo Analysis’)
Requesting Carrier whether Ameritech will offer such NSCR or will provide an explanation asto
why Ameritech will not meke such NSCR available. If Ameritech will offer the NSCR, Ameritech
shdl provide Requesting Carrier a price quote and estimated availability date for such devel opment
(the“NSCR Quote”). Ameritech shdl provide an NSCR Quote as soon as feasible, but in any
event not more than thirty (30) days from the date Ameritech received such NSCR and al
necessary information to process such NSCR.

5. Within twenty (20) Business Days of its recapt of the NSCR Quote, the
Requesting Carrier must either confirm its order pursuant to the NSCR Quote or such request shdll
be cancelled.

6. Requesting Carrier may cancel an NSCR at any time, but shall pay Ameritech’'s
reasonable cogts of processing and/or implementing the NSCR up to the date of cancellation.

7. Unless Requesting Carrier agrees otherwise, dl prices shdl be consgtent with the
pricing principles of the Act, FCC and/or the Commission.

8. If aParty to an NSCR believes that the other Party is not requesting, negotiating,

or processing the NSCR in good faith, or disputes a determination, or price or cost quote, such
Party may exercise its rights under Section 27.4.
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FORM OF
NON-STANDARD COLLOCATION REQUEST FORM?

Attachment 1
1) Requested by
(Company Name)
(Address)
(Contact Person) (Facs m@\lumber)
(Phone Number)
(Date of Reques) (Optiond: E-Mail Address)

2) Please classify your requested Collocation arrangement:
[ ILEC Collocation
L] Adjacent Collocation

L] Non-Standard Bay Collocation (if above two items not gpplicable, complete
only items 3 and 14)

g Fax completed form to Ameritech’s NSCR Manager at (248) 483-3738.
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3)

4)

[ Non-Standard Physical Collocation Area (if above three items not gpplicable,
complete only items 3 and 15)

The requested Collocation method will be used to:

[ Interconnect with Ameritech’s network; and/or

[ Access Ameritech’s unbundled Network Elements

Please provide a description of al equipment you intend to Collocate (use additiona sheets
of paper, if necessary).

If ILEC Collocation, please provide the name of the ILEC offering such Collocation

method and attach complete copies of al rates, terms and conditions of the approved
Section 251/252 agreement or effective tariff that describes such Collocation offering.

5)

Is there anything custom or specific about the manner that you would like thisILEC
Collocation method to be offered?

6)

If possible, please include adrawing or illugtration of how you would like the ILEC
Collocation method to Interconnect with Ameritech’s network, Premises or other
fadilities.

7)

Ligt the specific Ameritech Premises in which you want the ILEC Collocation method
(use additional sheets of paper, if necessary).
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8) Please indicate any other information that could assst Ameritech to evauate your
request for the specific ILEC Collocation method (use additional sheets of paper, if

necessary).

9) Why have you requested the ILEC Collocation method in lieu of ordering an Ameritech
Standard Collocetion offering? What benefits (rates, terms or conditions) do you believe
the requested ILEC Collocation method will provide?

10)  If you arerequesting Adjacent Collocation, please describe the Adjacent Collocation you
seek to deploy? Please include a description of dl telecommunications equipment that you
intend to place in the Adjacent Structure that will be used to connect with Ameritech.
(Attach additional sheets, if necessary).

11) Please dtach a Site drawing that illustrates your suggested placement of the Adjacent
Structure, any connecting facilities or utilities (e.g., power), and Ameritech’s Premises.

12)  Pease provide a specific description of the Adjacent Structure, structural and
mechanica, and aligt of dl requirements you wish Ameritech to provide, indluding AC
and DC power.
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13)  Please attach true and correct copies of al approvas (governmenta or otherwise) that
you have received with respect to the placement of the Adjacent Structure and any
necessary connecting facilities. Please d <o attach aletter sgned by an officer of your
company certifying, with no qudifications, that al governmenta and other approvas and
permits necessary for such Adjacent Collocation have been received.

14)  If you are requesting Collocation of equipment with other than Standard Bay dimensions,
please atach a fully completed Collocation order form and note such equipment dimensions
in the Remarks section of that form.

15)  If you are requesting APCS in increments other than one hundred (100) square feet, or
New Shared Cage Callocation in increments other than fifty (50) square feet, please atach
ascade drawing indicating the requested dimensions.

16)  Coallo Anayss cost payment option (Check one, appliesto ILEC Collocation and
Adjacent Collocation only).

] $2,000 deposit included provided, that the responsibility of [Requesting
Carrier] for Ameritech’s cogts for Ameritech’s Collo Anaysis shal not exceed
this deposit.

[ No deposit is made and [Requesting Carrier] agreesto pay Ameritech’stotal Collo
Anayss costs incurred up to and including the date Ameritech receives notice of
cancdllation.

By submitting this Request, [Requesting Carrier] agrees to promptly compensate Ameritech for any
codsit incurs to process this NSCR, including costs to analyze, develop, provison, and price the
NSCR, up to and including the date Ameritech receives our written cancdlation. [Requesting
Carrier] dso agrees to compensate Ameritech for any costsincurred by Ameritech if [Requesting
Carrier] falsto order the NSCR within twenty (20) Business Days of receipt of the NSCR Quote.

Requesting Carrier
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By:

Its,
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SCHEDULE 1291
PHYSICAL COLLOCATION SPACE RESERVATION
Space for Physical Collocation may be reserved on the following bass

1. Requesting Carrier may request to reserve additional space (or bays) in an
Ameritech Centra Office in which the Requesting Carrier has Physical Collocation for permitted
telecommunications-related equipment.

2. A reservation may be maintained only by the payment of a non-recurring charge
to defray the adminidrative costs of the reservation system (“ Reser vation Charge”).

3. The reservation can be made for an amount of space no greater than the amount
of active Physical Collocation space being occupied and utilized (eg., if Requesting Carrier is
utilizing only one (1) bay in a one hundred (100) square foot space, only one (1) bay may be
reserved) for Interconnection with and/or access to the Network Elements of Ameritech by
Requesting Carrier in the particular Centrd Office.

4, The reservation takes a priority based on the date at which it is made.

5. If Ameritech recaives an order for Physica Collocation in an officeinwhich dl the
unoccupied space is covered by reservations, al reservations will be prioritized. The holder(s) of
the lowest priority reservation(s) that when considering dl higher priority reservetions, dill
represent(s) available space sufficient to partiadly or completely fill the order(s) for Physica
Collocation (each, an “Option Party”) will be given written notice of its (their) option of
“enforcing” or rdinquishing its (thair) reservation(s).

In this case, an Option Party may enforce its reservetion by payment of the
recurring Physica Collocation floor space charge otherwise gpplicable to the reservation space (in
lieu of the non-recurring Reservation Charge). The reservation will be maintained until the Physica
Collocation arrangement in that office is terminated or the reservation is terminated, whichever
comesfirg. If an Option Party decides to enforce its reservation in this manner, the holder(s) of
the reservation(s) with the next higher priority will be given the option of enforcing or rdinquishing
its (their) reservetion(s).

If an Option Party declines to enforce its reservation as indicated above, the reservation
is relinquished and the reservation payment is forfeited. A new reservation may be activated by
payment of another Reservation Charge, but the new reservation will be given a priority based on
the date Ameritech received the reactivation reservation. The holder(s) of the reservation(s) with
the next higher priority will be required to enforce or relinquish its (their) reservation(s) until such
time as al Option Parties have ether enforced or relinquished its (their) space reservation(s).
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6. The holder of avdid reservation may place an order for Physical Collocation for
the reserved space a any time. If thereis sufficient unoccupied space to accommodate the order
after subtracting space covered by reservations of higher priority, the order will be processed. If
there is insufficient pace to accommodate the order after subtracting space covered by valid
reservations of Option Partieswith higher priority that have been enforced, the holder’ s reservetion
shdl be maintained.

7. InaCentra Office, Ameritech may reserve space on the following conditions.

The amount of space must be the least amount of space reasonably necessary for
the provison of acommunications-relaed service induding Interconnection and the
provison of unbundled Network Elements. Except for space reserved for switch
(including Tandem Switches and STPs) converson and growth and for
augmentation and conversion of mechanica and eectrica support systems and
building infrastructure, the reserved space must reasonably be anticipated to be
used in three (3) years.

The tota amount of goace reserved cannot exceed the amount of space Ameritech
is currently using in the Centra Office.

8. Ameritech shal enforce its reservation in the same manner in which Requesting
Carrier and other collocating Telecommunications Carriers shal be required to enforce their
reservations. In that case, Ameritech may impute the floor space charge to the operations for
which the space is reserved.

0. Requesting Carrier may not assign a reservetion to any third party, including its
Affiliate or a progpective Resident Collocator.
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SCHEDULE 12.9.3
COLLOCATION CAPACITY PLANNING
By the end of Contract Month 3, Requesting Carrier and Ameritech shal jointly develop
a planning process for meeting Requesting Carrier’s space and intraoffice facility requirements

which shal include the procedures to be followed for the Requesting Carrier quarterly forecast of
anticipated additional power requirements.
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SCHEDULE 12.12
DELIVERY OF COLLOCATED SPACE
1.0 Dédivery of Physical Collocation Space

1.1  Upon receipt of a Collo Response, Requesting Carrier shall send written
verification to Ameritech within twenty (20) Business Days that it till requires each Collocation
gpace requested on Requesting Carrier’ s Collo Order for which space isavailable. This written
verification is Requesting Carrier’ s firm order for service for each Collocation space requested.

Subject to Section 1.3 below, Requesting Carrier’ s written verification shal be accompanied by
Requesting Carrier’s (and, if applicable, each Resident Collocator’s) payment of fifty percent
(50%) of dl gpplicable Centrd Office Build Out (“*COBO”) fees (the “Initial COBO
Payment”). COBO modifications and additions to space described in the proposa will not begin
until the Initid COBO Payment has been paid. Deayed payment of the Initid COBO Payment
may delay the actud Delivery Date or, if not received by Ameritech within twenty (20) Business
Days of Ameritech’s Collo Response, will result in cancdllation of the firm order.

12  Solong as Requesting Carrier has a satisfactory credit rating with Ameritech for
the twelve (12) month period preceding the date of Requesting Carrier’s Collo Order pursuant to
Section 12.12, Requesting Carrier shall pay the COBO charges as follows:

Initid COBO Payment: 50% of COBO charges

The Date which is midway between the

initia walk-through and the Ddlivery

Date: 25% of COBO charges

Completion of space conditioning: 25% of COBO charges

1.3  If Reguesting Carrier’s credit rating is not satisfactory within the aforementioned
period, COBO charges shdl be paid 40%-40%-20% in lieu of the foregoing 50%-25%-25%
schedule.
2.0 Additional Rules and Regulations Applicable to Physical Collocation Space

Physical Collocation will be provided subject to the following provisons.

2.1  Reguedting Carrier will be responsible for its pro ratashare of any extraordinary
costs incurred by Ameritech to prepare the Collocation space for the indalation of Requesting
Carrier’ s equipment and for extraordinary costs to maintain the Collocation space for Requesting

Carrier’s equipment on a going-forward bass. Requesting Carrier’s pro rata share will be
determined in accordance with a Commisson-approved methodology. Extraordinary costs may
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include cogts for such items as asbestos removad, fire suppresson system or containment,
modifications or expangon of cable entry facility, individudized DC power system infrastructure
needs, increasing the capacity of the sandby AC system or the existing commercid power facility
requirements, ingalation, maintenance, repair and monitoring of security measures, conversion of
non-Collocation space, compliance with federal and state requirements or other modifications
required by loca ordinances. Extraordinary costs do not include codts associated with maintenance
and upkeep of the building.

At theinitid walk-through referred to in Section 12.12.2(b), Ameritech shdl provide to
Requesting Carrier with any information in its possesson rdating to Requesting Carrier's
requirements for the space. Within ten (10) Business Days after the initid walk-through, Ameritech
shall provide to Requesting Carrier awritten proposd (the “ Collo Proposal”) that includes the
extraordinary costs associated with such space, the expected Ddlivery Date and an estimated date
for Requesting Carrier’ s second COBO payment, as provided in Section 1.2. Requesting Carrier
shdl acknowledge acceptance of the charges in the Collo Proposd by signing it and returning a
copy to Ameritech within ten (10) Business Days after Ameritech providesit to Requesting Carrier.

2.2  Requeding Carrier will be responsble for notifying Ameritech of any significant
outages of Requesting Carrier’s equipment which could impact any of the services offered by
Ameritech, and provide estimated clearing time for restoration.

2.3  Reguegting Carrier isresponsible for coordinating with Ameritech to ensure that
sarvices areingtaled in accordance with the service request.

24  Requeding Carier isrespongble for testing, if necessary, with Ameritech to identify
and clear a trouble when the trouble has been sectionalized (isolated) to a Requesting Carrier-
provided service.

2.5  Before beginning ddivery, inddlation, replacement or remova work for eguipment
and/or facilities located within the Collocation space, Requesting Carrier shal obtain Ameritech’s
written gpproval of Requesting Carrier’s proposed scheduling of the work in order to coordinate
use of temporary staging areas and other building facilities. Ameritech may request additiond
information before granting gpprova and may require scheduling changes. Requesting Carrier mugt
submit written plans for equipment to be ingaled in the Collocation space prior to commencing
ingdlation.

2.6  Ameritech hasthe right to inspect Requesting Carrier’s completed ingtdlation of
equipment and facilities and to make subsequent and periodic ingpections of the Requesting
Carrier’ s equipment and facilities occupying a Collocation space and associated entrance conduit
and riser space. If Requesting Carrier is found to be in non-compliance with the terms and
conditions of this Schedule, Requesting Carrier must modify itsingallation to achieve compliance.
Ameritech will notify Requesting Carrier in advance of such ingpections, and Requesting Carrier
shdl have the right to be present at the time of the ingpection.
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2.7  SeeTaiff F.C.C. No. 2, Section 16 for additiona terms and conditions gpplicable
to Physica Collocation.
3.0 Ddivery of Virtual Collocation Space

3.1  Ameritech shdl dlow periodic inspections of Virtua Collocation space where
Requesting Carrier equipment is located.

3.2  Ameitech shdl ensure that dl gpplicable darm systems (e.g., power) that support
Requesting Carrier equipment are operationa and the supporting databases are accurate so that
equipment thet isin aarm will be properly identified.

3.3 See Tariff F.C.C. No. 2, Section 16.3.
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SCHEDULE 12.15

COMMON REQUIREMENTS

The following requirements are gpplicable to both Physica Collocation and Virtua
Coallocation:

1 Ameritech shdl dlow for a Fiber Meet arangement between the Parties' networks
and facilities at the DSO, DS1, DS3, OC3, OC12 and OCA8 rates pursuant to mutual agreement
of the Parties.

2. Requesting Carrier may provide basic telephone service with a connection jack for
the Collocated space.

3. Ameritech shdl provide adequate lighting, ventilation, power, hegt, air conditioning,
and other environmental conditions for Requesting Carrier’s space and equipment. These
environmental conditions shal comply with Bellcore Network Equipment-Building Sysem (NEBS)
standards TR-EOP-000063 or other standards upon which the Parties may mutually agree.

4, Ameritech shdl provide al ingress and egress of fiber cabling to Requesting Carrier
Collocated spaces in compliance with Requesting Carrier’ s request for cable diveraty. The spedific
level of diversity required for each ste or Network Element will be provided in the request for
Collocation. Requesting Carrier will pay any additiona costs incurred by Ameritech to meet any
specid diversty requirements of Requesting Carrier which are beyond those normaly provided by
Ameritech.

5. Ameritech shdl provide Requesting Carrier with written notice five (5) Busness
Days prior to those ingtances where Ameritech or its subcontractors may be performing non
emergency work that may affect the Collocated space occupied by Requesting Carrier or the AC
and DC power plants that support Requesting Carrier equipment. Ameritech will inform
Requesting Carrier by telephone of any emergency-rdlated work that Ameritech or its
subcontractors may be performing that may affect the Collocated space occupied by Requesting
Carrier or the AC and DC power plants that support Requesting Carrier equipment. Notification
of any emergency-related work shall be made as soon as practicable after Ameritech learns that
such emergency work is necessary but in no event longer than thirty (30) minutes after such time.
The Implementation Plan shdl identify the points of contact of each Party for any notification
required by this Section 7. For purposes of this Schedule 12.15, “ emergency related work”
means any activity related to fire, explosion, power cable cut, flood, or severe water |eakage.

6. Requesting Carrier shdl not be required by Ameritech to relocate its equipment
during the Term. If Requesting Carrier, at Ameritech’s request, agrees to relocate its equipment,
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then Ameritech shdl reimburse Requesting Carrier for any and al codts reasonably associated with
such relocation.

7. Power as referenced in this Schedule 12.15 refersto any eectrica power source
supplied by Ameritech for Requesting Carrier equipment. It includes dl superdructure,
infragtructure, and overhead facilities, including cable, cable racks and bus bars. Ameritech will
supply power to support Requesting Carrier equipment at equipment specific DC and AC voltages
as mutudly agreed upon by the Parties. Ameritech shall supply power to Requesting Carrier on
a nondiscriminatory basis to that provided by Ameritech to itsdf or to any third person. If
Ameritech performance, availahility, or restoration falls below industry sandards, Ameritech shall
bring itsdf into compliance with such industry standards as soon as technologically feasible.

8. Subject to gpace limitations and Requesting Carrier's compliance with the
gpplicable request process and payment requirements of this Agreement, Ameritech shal provide
power to meet Requesting Carrier’ s reasonable needs for placement of equipment, I nterconnection,
or provison of service.

0. Both Requesting Carrier’s power equipment and Ameritech power equipment
supporting Requesting Carrier’s equipment shall comply with al gpplicable state and industry
gandards (e.g., Bellcore, NEBS and IEEE) or manufacturer’s equipment power requirement
specifications for equipment ingalation, cabling practices, and physica equipment layout.
Requesting Carrier may not use frame grounds to get ground returns.

10.  All other equipment and facilities placed by Requesting Carrier on an Ameritech
Premises, including transmisson equipment, cabling, maintenance equipment and monitoring
equipment, shal comply with the requirements of Section 12.4.2.

11. Power plant darms shdl adhere to Bellcore Network Equipment-Building System
(NEBS) standards TR-EOP-000063.

12. Cabling shal adhere to Bellcore Network Equipment-Building System (NEBS)
standards TR-EOP-000063.

13.  Ameritech gl provide electrica safety procedures and devices in accordance
with OSHA or indusiry guiddines.

14.  Within ten (10) Busness Days after the initia walk-through, Ameritech shal
provide Requesting Carrier with a copy of any exigting drawings showing Requesting Carrier’s
proposed Collocation space and any related Ameritech facilities, and provide information relaing
to measurements for necessary Requesting Carrier cabling which are not obtainable from the
drawings. Any copies of drawings shdl be redacted so as not to provide proprietary information
of other carriers. So long as Ameritech charges other Telecommunications Carriers for the
provison of the foregoing drawings and information, Requesting Carrier shdl reimburse Ameritech
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for the codts, if any, incurred by Ameritech to provide Requesting Carrier with the foregoing
drawings and information.
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SCHEDULE 12.16

ADDITIONAL REQUIREMENTSAPPLICABLE TO PHYS CAL COLLOCATION

The following additiond requirements shdl be gpplicable to Physica Collocation only:

1 For each building in which Collocated space is provided and upon request by
Requesting Carrier for that building, Ameritech will certify that the building complies with dl
gpplicable Ameritech internd environmenta, heglth and safety regulations.

2. Ameritech shdl permit Requesting Carrier to inddl, on equipment node endlosures,
an intruson darm that can be remotely monitored by Requesting Carrier’ swork center; provided,
however, that no such Requesting Carrier-indaled equipment shal interfere with the exigting use
of the Centrd Office and such ingalation shal be at Requesting Carrier’ s sole cost and expense.

3. Ameritech shdl congruct the Collocated space in compliance with Requesting
Carrier’ srequest for Collocation for cable holes, ground bars, doors, and convenience outlets as
such are requested by Requesting Carrier at prices to be determined.

4, Ameritech shdl provide Requesting Carrier two options to receive power for its
collocation space. When ordering Physica Collocation, Requesting Carrier shall specify that
Ameritech provide Centrd Office power to Requesting Carrier ether (i) from an Ameritech BDFB
to each of Requesting Carrier’s equipment bays or (ii) in the form of fused power feeds from
Ameritech’smain power digtribution board to Requesting Carrier’ s BDFB located in the designated
Requesting Carrier equipment area. The power feeders (cables) shdl efficiently and economicaly
support the requested quantity and capacity of Requesting Carrier equipment. The termination
location shdl be as mutualy agreed upon by the Parties. If Requesting Carrier chooses to receive
power viathe fused power feeds, it shall pay Ameritech for al codts, as determined in accordance
with the Act, incurred by Ameritech to establish such power.

5. Where available and consstent with reasonable security restrictions, Ameritech
shall provide reasonable access to eyewash stations, shower stations, bathrooms, and drinking
water within the Collocated facility on a 24 x 7 basis for Requesting Carrier personnel and its
designated agents. Ameritech shall aso provide Requesting Carrier reasonable access to parking
at Ameritech’s Premises, where gpplicable and on a nondiscriminatory basis at which Ameritech
employees receive access to parking.

6. Requesting Carrier or its vendor may not temporarily or permanently remove,
dismantle or modify any portion of its or any Other Collocator’ s cage enclosures.
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7. Requesting Carrier (and its Resident Collocators) shall adhere to dl rues and
regulations that apply to Collocation a Ameritech’s Premises. If Requesting Carrier, or any vendor
performing work on its behdf, violates such rules and regulations, Requesting Carrier (and/or such
vendor) shdl be subject to disciplinary procedures and, if such violation causes Ameritech to incur
any costs, Requesting Carrier shal promptly reimburse Ameritech for such costs.

8. To maximize available space, Requesting Carrier is respongible for removing any
equipment, property or other items that it or its vendor brings into Ameritech’s Premises within
thirty (30) days after discontinuance or termination of any Physical Collocation arrangement. I
Requesting Carrier fails to remove such materids by the foregoing date, Ameritech may remove
such equipment and/or materials and charge Requesting Carrier for any and dl claims, expenses,
fees or other cogts associated with such remova. Requesting Carrier shdl hold Ameritech and any
vendor that performs such remova harmless from the failure to return any such equipment, property
or other items.

0. Ameritech power equipment supporting Requesting Carrier’ s equipment shall:

@ Provide appropriate Centra Office ground, connected to a ground
electrode located within the Requesting Carrier collocated space,
a aleve above the top of Requesting Carrier’ s equipment plus or
minus two (2) feet to the left or right of Requesting Carrier’ sfind
request; and

(b) Provide feeder capacity and quantity to support the ultimate
equipment layout for Reguesting Carrier equipment upon
completion of the equipment node congtruction in accordance with
Requesting Carrier’ s request for Collocation.

10.  Ameritech shdl within ten (10) Business Days dfter the initid walk-through provide
Requesting Carrier with documentation submitted to and received from contractors for any work
being done on behdf of Requesting Carrier that will be billed as extraordinary expenses.

11.  Within thirty (30) days of Requesting Carrier’s written request, Ameritech shal
provide to Requesting Carrier (i) work restriction guiddlines related to any restrictions on the
manner in which Requesting Carrier can perform work on Ameritech’s Premises and (ii) alist of
Ameritech technica guiddines gpplicable to the Callocation of equipment in Ameritech’s Premises.
Requesting Carrier acknowledgesthat it is responsible to order such technica guiddines a its cost
and expense. Ameritech will notify Requesting Carrier in atimely manner of any changesto such
work redtriction and technica guiddines.
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12. Reguesting Carrier shdl not, without the express permisson of an Ameritech
employee, use any Ameritech equipment, furniture, frame, tools or other persona property.

13. Intervals shorter than one hundred twenty (120) days to augment existing
collocation arrangements (not including augments for additiona gpace) may be mutudly negotiated
by both Parties based on the specific nature of the request, work force availability, and technical
feadbility.
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SCHEDULE 19.17
FORM OF CERTIFICATE OF ELIGIBILITY
FOR OSSDISCOUNTS
[Insert Date]
VIA FACSIMILE AND U.S. MAIL
[Name and Address of Account Manager]

[Name and Address of Services Manager]

Dear

This Certificate of Eligibility for OSS Discounts (the “Eligibility Certificate”) is ddivered to you
pursuant to Section 9.6 of the Interconnection Agreement under Sections 251 and 252 of the
Telecommunications Act of 1996 dated as of , 2000 by and between our
companies. Unless otherwise defined herein or the context otherwise requires, terms used herein
shdl have the meanings provided in the Agreement and the FCC Conditions.

[INCLUDE FOLLOWING CERTIFICATION (INITIALLY AND ON A QUARTERLY
BASI9)]

Asa condition to receipt of the promotiond provisons st forth in the Agreement, [REQUESTING
CARRIER] hereby certifies to Ameritech that:

1 Requesting Carrier intends on using the following requested unbundled Loca Loops to
provison Advanced Services.

[LIST]

2. The requested unbundled Loops that have obtained the OSS discounts are being used to
provision Advanced Services.

In Witness Whereof, [REQUESTING CARRIER] has caused this Eligibility Certificate to be
executed and delivered by its duly authorized officer this day of ,

[REQUESTING CARRIER]

By:
Name Printed:
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SCHEDULE 19.18
FORM OF CERTIFICATE OF ELIGIBILITY
FOR PROMOTIONAL DISCOUNTED PRICING
ON UNBUNDLED LOCAL LOOPS
[Insert Date]

VIA FACSIMILE AND U.S. MAIL

[Name and Address of Account Manager]
[Name and Address of Service Manager]

Dear

This Cetificate of Eligibility for Promotiond Discounted Pricing on Unbundled Loca Loops (the
“Eligibility Certificate”) is ddivered to you pursuant to Section 9.6.3 of the Interconnection
Agreement under Sections 251 and 252 of the Telecommunications Act of 1996 dated as of

, 2000 by and between our companies. Unless otherwise defined herein or the
context otherwise requires, terms used herein shdl have the meanings provided in the Agreement
and the FCC Conditions.

Asacondition to receipt of the promotiond provisons set forth in the Agreement,
hereby certifies to Ameritech that the requested Unbundled Loca Loops provided at the
promotiona discounted prices are being used in accordance with the FCC Conditions.

In Witness Whereof, , has caused this Eligibility Certificate
to be executed and delivered by its duly authorized officer this day of

By:
Name Printed:
Title
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ITEM Il — Andillary Treffic

Andcillary Services Billing and Collection: $0.03 per message

ITEM IV — BLV/BLVI Treffic

A. Busy Line Veificaion (BLV): $0.936756 per use
B. Busy LineVeificaion Interrupt (BLVI): $1.094538 per use
(inaddition to BLV charge)

ITEM V — Unbundled Network Elements

A. Unbundled Loop Rates

1. Recurring Retes

Monthly Rates
Access Area?
A B C
2-Wire Analog
Basc $11.40 $2.59 $7.07
Ground Start $2.64 $7.84  $12.38
COPTS Coin $2.67 $3.09 $12.72
Electronic Key Line $2.95 $12.18  $17.92
4-Wire Andog $4.08 $16.82  $26.63
Digitd
ISDN - 2-Wire $2.71 $8.88  $13.68
4-Wire 64 Kbps $62.12 $61.34  $62.36
4-wire 1.544 mbps $73.46 $61.45  $61.56
2-Wire ADSL-Compatible $2.59 $7.07  $11.40
2-Wire HDSL-Compatible $2.59 $7.07  $11.40

3 “Access Ared’ is defined in Ameritech’s applicable tariffs for business and residential Exchange Line

Services.
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4-Wire HDSL-Compatible $4.08

Cross Connect Charge
(additional, per cross connect):

2-wire

4-wire

6-wire

8-wire

DS1

DS3

Service Coordination Charge

2. Non-Recurring Rates

$16.82

$0.14
$0.31
$0.45
$0.62
$0.43
$0.76

$1.15

Service Order—Establish/Change: $13.174 ¢

(Business or Residence)

Line Connection: $25.08¢
(Business or Residence)

B. Interoffice Transmisson Facilities DS1

1. Entrance Facility
- Per Point of Termination Terminating Bit Rete
1.544 Mbps

Area A
AreaB
AreaC

2.  Interoffice Mileage Termination
- Per Point of Termination
1.544 Mbps

4

the same location and same Customer account.
Thisis an interim rate per Second Interim Order.

The Line Connection Charge applies to each Loop.
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Area A $17.35

AreaB $17.35
AreaC $17.35
Interoffice Mileage
- Per mile
1.544 Mbps
AreaA $1.88
AreaB $1.88
AreaC $1.88

3. Optional Festures and Functions

(@ Clear Channd Capability

- Per 1.544 Mbps Circuit Arranged
AreaA $443.18
AreaB $443.18
AreaC $443.18

(b)  Interconnection Central Office Multiplexing

- DS1 to Voice/Base Rate/128.0, 256.0,

384.0 Kbps Transport

Area A $275.34

AreaB $275.34

AreaC $275.34
(c) DSL1 Cross Connect $000.43

C. Interoffice Trangmisson Facilities- DS3

1. Entrance Facility
- Per Point of Termination

(@ DS3with Electrical interface

- Per Termination
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Non-Recurring

Monthly Charge
AreaA $686.47
AreaB $768.77
AreaC $752.87
2. Interoffice Mileage Termination
- Per Termination
- Electricd
Area A $146.93
AreaB $146.93
AreaC $146.93
Interoffice Mileage
- PerMile
AreaA $29.81
AreaB $29.81
AreaC $29.81
3. Optiond Features and Functions
(& Interconnection - Centrd Office Multiplexing
- Per Arrangement
- DS3toDSs1
AreaA $404.30
AreaB $404.30
AreaC $404.30
(b) DS3 Cross Connect $000.76
D. Interoffice Transmisson Facilities- OC-3
1) Entrance Fecility
- Pe Point of Termination Terminating Bit
Rate 155.52 Mbps $311.34
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Non-Recurring
Monthly Charge

2) Interoffice Mileage Termination
- Per Point of Mileage Termination 155.52 Mbps  $342.69 ---

Interoffice Mileage
- Per Mile 155.52 Mbps $208.80
3) Optiona Features and Functions
a) OC-3 Add/Drop Multiplexing
- Perarangement $542.03

b) Add-Drop Function

- Per DS3 Add or Drop $105.15
- Per DS1 Add or Drop $32.48
c) -  Cross-Connection of Services

OC-3 to OC-3 Cross-Connect
- Per Circuit $76.83
d) 1+1 Protection
- Per OC-3 Entrance Facility $41.59
€) 1+1 Protection with Cable Survivability
- Per OC-3 Entrance Facility $41.59
f)  1+1 Protection with Route Survivability
1) Per OC-3 Entrance Facility Apply Raes and
Charges

as (d) above plus (2)
below
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Non-Recurring

Monthly Charge
2)  Per Quater Route Mile $62.34
E. Interoffice Transmisson Fecilities- OC-12
1) Entrance Facility
- Per Point of Termination Terminating Bit
Rate 622.08 Mbps $547.79
2) Interoffice Mileage Termination
- Per Point of Mileage Termination
622.08 Mbps $571.38
Interoffice Mileage
- Per Mile 622.08 Mbps $376.16
3) Optiona Features and Functions
a OC-12 Add/Drop Multiplexing
- Per arangement $637.78
b) Add/Drop Function
- Per OC-3 Add or Drop $146.47
- Per DS3 Add or Drop $31.77
c) Cross-Connection of Services OC-12 to
OC-12 Cross-Connect
- Per Circuit $405.01
d) 1+1 Protection
- Per OC-12 Entrance Fecility $205.74

e) 1+1 Protection with Cable Survivability
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Non-Recurring

Monthly Charge
- Per OC-12 Entrance Facility $205.74
f)  1+1 Protection with Route Survivability
1) Per OC-12 Entrance Facility Apply Rates and Charges
as
(d) above plus (2) below
2)  Per Quater Route Mile $54.20
F. Interoffice Transmisson Fecilities - OC-48
1) Entrance Facility
- Per Point of Termination Terminating Bit
Rate 2488.32 Mbps $2,418.86
2) Interoffice Mileage Termination
- Per Point of Mileage Termination
2488.32 Mbps $1,269.31
Interoffice Mileage
- Per Mile 2488.32 Mbps $320.69

3) Optional Features and Functions
a OC-48 Add/Drop Multiplexing

- Per arrangement (not to exceed 12 DS3s
or equivalent) $724.77

b) Add/Drop Function

- Per OC-12 Add or Drop $317.08
- Per OC-3 Add or Drop $146.91
- Per DS3 Add or Drop $49.90

12716496.1 110101 907C 00650405 PS_ 7



Non-Recurring
Monthly Charge

c¢) Cross-Connectionof Services OC-48
to OC-48 Cross-Connect

- Pe Circuit $981.34

d) 1+1 Protection
- Per OC-48 Entrance Fecility $848.18

e) 1+1 Protection with Cable Survivability
- Per OC-48 Entrance Facility $848.18

f)  1+1 Protection with Route Survivability

1) Per OC-48 Entrance Facility Channel
Apply Rates and Charges as

(d) above plus (2) below
2) Pe Quater Route Mile $96.65
G. Ingdlation and Rearrangement Charges for Interoffice Tranamisson Facilities
Desgnand Centrd  Carrier Connection
Adminigration Office Connection Charge Per

Charge, Per Order Charge, Per Circuit ~ Termination

DS1 Service
1.544 Mbps

AreaA $406.61 $632.71 $585.51

DS3 Service
44.736 Mbps

AreaA $308.22 $671.16 $377.25
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Design and Centra Carrier Connection
Adminigration Office Connection Charge Per
Charge, Per Order Charge, Per Circuit ~ Termindtion

OC-3 Service

155.52 Mbps $123.65 $564.71 $875.11
0OC-12 Service

622.08 Mbps $123.65 $564.71 $875.11
0OC-48 Service

2488.32 Mbps $123.65 $564.71 $875.11

H. Ratesfor Maintenance
1. Trip Charge- $69.27 per trouble dispatch.

2. Time Charge - $28.52 per quarter hour with a quarter hour minimum and quarter hour
increments.

ITEM VI — Wholesdle Resale Sarvices

A. See Schedule10.1

ITEM VII — Collocation

See Exhibit PS-VII

ITEM VIII — Structure

Rates as of the Effective Date. The rates for maintenance shall be revised from time to time consistent
with those rates that Ameritech charges its retail Customers.
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See Exhibit PS-VIII

ITEM I1X — Service Provider Number Portability

See Section 13.8

ITEM X — Operator Services and Directory Assistance (as a TC Service)

See Exhibit PS-X

ITEM XI — Signaling Networks and Call Related Databases (ass a TC Sarvice)

See Exhibit PS-X1
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EXHIBIT PSS
RATE TABLE — ILLINOIS
E911 SERVICES PROVIDED:

Automatic Number Identification (ANI), Automatic Location Identification (ALI) and sdective
routing (SR), charge per 100 Access Lines! serviced by the E911 Network: $29.62 per month.

The per 100 Access Lines charge will include the following number of trunks per trunk group
between the Ameritech Centra Office and Ameritech Control Offices deamed sufficient to
accommodeate traffic:

Trunks provided a

AccessLines no additiona charge
01-1500 = 2 Trunks
1,501 - 7,500 = 3 Trunks
7,501 - 18,500 = 4 Trunks
18,501 - 33,500 = 5 Trunks

Should Requesting Carrier desire more trunks than those described above, Requesting Carrier shal
acquire such additiona trunks from Ameritech at rates, terms and conditions provided in

Ameritech’ s tariffs.

Optiond Manua Update: Update of the ALI/DM S data base from paper copies of service
order activity furnished by Requesting Carrier, charge per
updated record: $6.66

Address and Routing File: $276.55 per request per NPA (per quarter)?

Or fraction thereof. The minimum charge will be based upon 100 Access Lines. Number of Access
Lines applicable will include dl lines contained within the ALI/DMS database, including those that are
outside of the Customer’s geographical boundary jurisdiction, but within Requesting Carrier’s exchange
boundary and set for routing via the E911 network.

This charge applies for entire NPA or fraction thereof.

12716496.1 110101 907C 00650405 EXh| blt PS_I _ 1



E9-1-1 Control Office $1,314.83 non-recurring charge per
Software Enhancement - E9-1-1 Control Office
Connection Charge

SERVICES PROVIDED
A. Exchanges covered by Agreement:

Ameritech shdl provide E911 Service described in Section 3.9 and sdlected by Requesting Carrier
in the Exchange Areg(s) in which both of the following conditions are met: (1) Requesting Carrier is
authorized to provide loca exchange Telecommunications Services in such Exchange Area(s), and (2)
Ameritech isthe 911 service provider in such Exchange Are(s).

B. Reguesting Carrier Updates:
If Requesting Carrier dects to furnish daily updates to the Customer information contained within

the Requesting Carrier database, Ameritech will provide Requesting Carrier with the proper addressto
which updates should be sent.
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COLLOCATION
EXHIBIT PS-VII
PHYSICAL COLLOCATION —ILLINOIS

Non-Recurring Monthly

Charges Recurring
Caged Collocation:
- 50 4. ft. increments
Order Charge per connect order $554.01
Order Charge per disconnect order $10.22
Centrd Office Build Out
per Initial 50 sq. ft. per Co. $32,844.67
per Add'| 50 sg. ft. on same order as
and contiguous to Initia 50 5. ft. $12,021.33
Transmission Node Enclosure
per Initid 50 5. ft. $2,957.51
per Add'| 50 5g. ft. same enclosure $1,353.70
Central Office Floor Space/per 50 5. ft. $300.71
- 100 sy.ft. increments
Order Charge per connect order $300.50
Order Charge per disconnect order $10.22 —
Centrd Office Build Out
per Initial 100 . ft. on same order $30,648.22
per Add'| 100 sg. ft. on same order as
and contiguous to Initia 100 sq. ft. $11,926.23
Transmission Node Enclosure
per Initid 100 sq. ft. $4,844.41
per Add'| 100 sq. ft. same enclosure $1,631.53
Central Office Floor Space/per 100 0. ft. $516.28
Cagdess Collocation - 36 in. X 36 in.
Bay Foot Print
Order Charge per connect order $347.33
Order Charge per disconnect order $11.41
Centrd Office Build Out
per Initid Bay $16,742.92
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per Add’'| Bay on same order as and
contiguousto Initial Bay
Central Office Floor Space per Bay

Cable Vault Splicing/per Initid splice
Cable Vault Splicing/per Subsequent splice

Solice Testing/per Initid Splice Test
Splice Testing/per Subsequent Splice Test

Cable Pulling from Manhole to Cable Vault/
per Firgt foot

Cable Pulling from Manhole to Cable Vault/
per Add'| foot $1.14

Cable Pulling from Cable Vaullt to the
transmission node/per First foot

Cable Pulling from Cable Vault to the
transmission node/per add'| foot

Power Delivery/per Power Lead

Diverse Riser/per Floor Traversed

Space Reservation Charge/per Each request
Security Photo ID card per card

Riser Space/Foot

Entrance Conduit/per Innerduct per foot

Power Consumption:
Measurement Costs Per Customer Arrangement

Monthly Billing Costs Per Customer Arrangement
Kilowett Engineering Costs-Existing Arrangements

Exhibit PS-VII-2

$4,468.14

$209.75
$15.55

$48.13

$2.83

$227.60

$84.93

$0.84
$1,802.03
$501.99
$801.93

$10.09

$2,911.85

$272.47

$1.15

$0.06



Non-Recurring

Monthly
Charges
Recurring
Per KWH --- $0.28
200 Conductor Electrica Cross Connect Block $64.25
Digital Cross-Connect Pand (DSX-3)/per DS-3 Termination $15.21
Digitd Cross-Connect Panel/per DSX-1 Pand
(Upto 56 DS-1 Term) $48.56
Optical Cross-Connect Panel/per OCX Pandl Segment $5.84
Passve Bay Terminaion (Bay and Pand)/
DS-1 Termination $0.57
Passve Bay Terminaion (Bay and Pand)/
DS-3 Termination $7.29
200 Electrica Conductor Termination Block
(Located Outside Transmission Node)/per Each $64.25
Digital Timing Source/per Synchronization
Signd Provided $12.81
DS-1 Repeater --- $5.95
DS-3 Repeater --- $34.51

12716496.1 110101 907C 00650405 EXh| b|t PS_V' |_3



COLLOCATION
EXHIBIT PS-VII
VIRTUAL COLLOCATION —ILLINOIS

Non-Recurring Monthly
Charge Charge

Service Order $115.26
Opticd Line - Cable Vault Splicing/
per Initia Splice $209.75
Optical Line - Cable Vault Splicing/
per Subsequent Splice $15.55
Opticd Line- Splicing Test/
per Initial Splice $48.13
Optical Line- Splicing Test/
per Subsequent Splice Test $2.83
Opticd Line - Cable Pulling - Manhole to Vault/
per First Foot $227.60
Optical Line- Cable Pulling - Manhole to Vault/
per Add'| Foot $1.14
Opticd Line - Cable Pulling - Vault to LGX Pand/
per First Foot $84.93
Opticd Line- Cable Pulling - Vault to LGX Pand/
per Add'| Foot $0.84
Optical Line - Diverse Riser/per Floor Traversed $501.99
Project Management Fee/per Initia 7' Bay
Ingtalled on Initid or Subsequent Order $3,207.73

Project Management Fee/per Initid 7' Bay
Ingtalled on Initid or Subsequent Order/
per Add'| 7' Bay Ingtaled on Initia
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or Subsequent Order

Project Management Fee/
per Initid Shelf Ingtalled on Subsequent Order

Project Management Fee/
per additiond shdlf ingtalled on subsequent order

Project Management Fee/
per Bay Rearrangement and/or Miscellaneous Work

Power Delivery/per 7' Bay Ingtdled

Thru-Connect per DSX-1to DSX-1

Thru-Connect per OCX to OCX

7' Bay (Company Provided)/per Bay

7' Bay (Customer Installed/Pre-Packaged)/per Bay

Optica Line - Entrance Facility/per Foot

Optical Line - Riser Space/per Foot

Optical Line - Riser Space/per Fiber Termination

Power Consumption:
Measurement Costs Per Customer Arrangement
Monthly Billing Cogts Per Customer Arrangement
Kilowatt Engineering Costs-Exigting Arrangements

Per KWH ---

200 Electrica Conductor Cross-Connect Block/
per Block

Digitd Cross-Connect Panel/
per DS-3 Termination

Digital Cross-Connect Pand/
per DS-1 Pand (up to 56 DS-1 Terminations)

Exhibit PS-VII-5

$1,603.87

$2,405.80

$1,443.48

$1,924.64
$1,802.03
$7.13
$7.13

$452.34

$2,911.85

$272.47
$0.28

$64.25

$0.24

$1.72

$26.28

$22.34

$0.06

$0.26

$1.51

$15.21

$48.56



Optical Cross-Connect Pandl/
per Pandl Segment $5.84

Digitd Timing Source per Timing Circuit $2.57
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CARRIER CROSS-CONNECT SERVICE FOR INTERCONNECTION (CCCSl)
Recurring Rate Element

RATE ELEMENT DESCRIPTION ILL

Collocator to Collocator Cable Racking/Foot $.70

NonRecurring Rate Element

RATE ELEMENT DESCRIPTION ILL

Project Management Fee $1,028.66

PREMISESREPORT

NonRecurring Rate Element

RATE ELEMENT DESCRIPTION ILL
Premises Report, per Premises Time&
Materials

APPLICATION FEE

NonRecurring Rate Element?

'®

“TBD” means “to be determined,” by Ameritech. Asof the Effective Date, Ameritech has not
established an Application Fee determined in accordance with Section 252(d) of the Act.
Ameritech shdl process Requesting Carrier’s Collocation gpplications without payment;
provided, that notwithgtanding any limitations on backbilling in this Agreement, Ameritech shdl
bill and Requesting Carrier agreesto pay any gpplicable Application Fees once such fees have
been determined.
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RATE ELEMENT DESCRIPTION

ILL

Application Fee, Per Request
Per Premises

TBD
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EXHIBIT PS-VIII
STRUCTURE PRICINGY

POLE ATTACHMENT AND CONDUIT OCCUPANCY ACCOMMODATIONS

Non-Recurring
Charge Per Year

Adminidrative Fee
- perrequest or assgnment $200.00

Pole Attachment Fee
- per pole, per year for each one foot of
usable space occupied and for each power
supply or equipment case or cabinet
attached to a pole $2.36

Conduit Attachment Fee
- per foot of innerduct occupied per year $0.41%

&

The rates set forth above are currently the charges for the lowest existing contract available to an
attaching party in the State of Illinois and shall be adjusted periodically consistent with the terms of the
Agreement.

If an Attaching Party occupies an entire duct, the Attachment Fee shall be two (2) times the rate per
innerduct foot for the Attachment.
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EXHIBIT PS-VIII
STRUCTURE PRICING?

A. Thefollowing fees, rates and charges apply to Attachment to Ameritech Structure.

1. Adminigrative Fees. Adminigrative Fees cover the cost of establishing records,
databases and systems, the processing of assgnment of permits and Smilar adminigrative
procedures to accommodate a Requesting Carrier’ s request for Attachment. Adminigtrative Fees
are payable with Requesting Carrier’s initid request for Attachment, and for assgnment of any
permit, or series of permits, to asingle assgnee. Adminigirative fees are not refundable,

Adminigrative Fee - $200.00 per request of assgnment.

2. Maps, Records and Information Charges. Maps, Records and Information charges
cover the cost of researching and preparing records and information and preparing maps or
drawings in order to provide access to the same to a Requesting Carrier. Charges for these
sarvices will be asfollows:

a. Initid Map Preparation - The full cost to Ameritech to prepare amap or record for
access by a Requesting Carrier.

b. Record Searches and Information Requests - The full cost to Ameritech to
research records and assemble information to respond to a Requesting Carrier’s
request for information and, if applicable, to meet with the Requesting Carrier to
clarify the map, record or information.

Prior to initiating Initid Map Preparation or Record Searches and Information Requests, the
Requesting Carrier shdl depost with Ameritech againg the charges therefor Ameritech’ s estimated
amount of charges associated with the requested Initial Map Preparation or Record Search and
Information Request. The Requesting Carrier shal pay the amount by which the cogts of the
request exceeds the estimate. Ameritech will reimburse to the Requesting Carrier the amount by
which the deposit exceeds the actua cost of the request.

The rates set forth above are currently the charges for the lowest existing contract available to an
attaching party in the State of Illinois and shall be adjusted periodically consistent with the terms of the
Agreement.
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3.  Make Ready Work Charges. Make Ready Work Chargesinclude al of Ameritech’'s
codsto prepare Structure for the Attachments of the Requesting Carrier, including engineering, field
urveys, permits, congruction, rearrangement, replacements, inspections, administration and
supervison.

a.  Thechargesfor Make Ready Work are the full cost to Ameritech to perform the
required work.

b.  Prior to commencing any Make Ready Work by Ameritech, the Requesting Carrier
shdl depost with Ameritech againgt the Make Ready Work Charges, Ameritech’s
estimated amount of the Make Ready Work Charges. The Requesting Carrier
ghal pay the amount by which the Make Ready Work Charges exceeds the
depost. Ameritech will refund to the Attaching Party the amount by which the
deposit exceeds the Make Ready Work Charges.

c. For requedts for access to Ameritech’s Ducts, Conduit or Rights-of-way, the
Requesting Carrier shall make separate deposits for field survey Make Ready
Work to determine the actua availability of space based on Ameritech’s records
and for the Make Ready Work to prepare the Rights-of-way or conduit for the
Requesting Carrier’ s Attachment.

d. In the event that other Requesting Carriers, including Ameritech, share in the
respongbility for the modification to Ameritech’s Structure, the deposits required
by this section shdl be the Requesting Carrier’ s proportionate share of the Make
Ready Work Charges.

4. Attachment Fees. Attachment Fees are the recurring charges to the Requesting Carrier
to place and maintain its Attachmentsin or on Ameritech’s Structure.

a  Attachment Fees are due and payable twice each Contract Year in advance. On
January 1 of each year, the Requesting Carrier will be billed for its Attachments to
Ameritech’s Structure in place and for which Make Ready Work has been
completed as of December 1 of the previous year. On July 1 of each Contract
Year, the Requesting Carrier will be billed for its Attachments to Ameritech’'s
Structure in place and for which Make Ready Work has been completed as of
June. Any Attachments made within eech billing period will be billed a the time of
the Attachment for the entire billing period.

b. Pole Attachment Fees
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The Attachment Fee for poles gpplies to each pole on which the
Requesting Carrier has placed its Attachment or for which Make Ready
Work pursuant to arequest for access has been compl eted.

Pole Attachment Fee:  $2.36 per pole, per year for each one foot of
space occupied by the Requesting Carrier’ s Attachments.

c. Duct or Conduit Attachment Fees

)

i

The Attachment Fee for duct or conduit gppliesto the total number of feet
of Ameritech’s conduit system or ducts in which the Requesting Carrier
placed Attachments or for which Make Ready Work pursuant to arequest
for access has been completed.

Thelength of the duct or conduit occupied is measured from wall to wall
of the manholes, or from the wall of the manhole to the end of the
Ameritech’s conduit system or duct occupied by the Requesting Carrier’s
Attachment, plus the cable racking and maintenance loop soace measured
by the length of the Requesting Carrier’ s cable within each manhole.

If Requesting Carrier’ s partia occupancy of a continuous conduit system
or duct renders the remainder of any portion thereof unussble, the
Attachment Fee applies to both the portion occupied and the portion
unussble,

If Requesting Carrier occupies an entire duct, the Attachment Fee shdl be
twice (2) times the rate per Inner-duct foot for the Attachment.

Conduit Attachment Fee:

$0.41% per foot of Inner-duct or cable racking and maintenance loop
space occupied per year.

d. Rights-of-Way Attachment Fees:

)

The Attachment Fee for use of linear rights-of-way applies to the tota
linear footage of girips of land three feet (3) wide suitable for direct buried
or trench placement of cable fadilities of Ameritech’ sright-of-way in which
the Requesting Carrier has placed Attachments or for which Make Ready

If an Attaching Party occupies an entire duct, the Attachment Fee shall be two (2) times the rate per

innerduct foot for the Attachment.
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i

Work pursuant to a request for access has been completed and is priced
on a case-by-case basis.

If Requesting Carrier’s partial occupancy of a continuous linear right-of-
way renders the remainder or any portion thereof unusable, the Attachment
Fee applies to both the portion occupied and the portion rendered
unussble,

The Attachment Fees for the Requesting Carrier’ s equipment cabinets or
enclosures placed on Ameritech’s rights-of-way will be priced on a case-
by-case bads, depending upon the proposed Attachment and the
characteridtics of the right-of-way in question including the consumption of
usesble space of the right-of-way by the Attachment and its useability for
the Attachments of others, including Ameritech’s, after the Attachment.

The Attachment Fees for the Requesting Carrier's Attachments to
Ameritech’ srights-of-way within buildings or on campuses owned by third
parties will be priced on a case-by-case bass, depending upon the
proposed Attachment and the characteritics of the right-of-way the
Attachment and its useshility for the Attachments of others, including
Ameritech’s, after the Attachment, and the cost to Ameritech of the right-
of-way in question.

e. Period Inspection Fees

Periodic inspection fees will be assessed to cover the Requesting Carrier’ s portion
of the cogts to Ameritech to make periodic ingpections of its Structure with respect
to the Attachments of the Attaching Party and other attaching parties.
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EXHIBIT PSX

OPERATOR SERVICES AND DIRECTORY ASSISTANCE (asa TC Service)

A. Operator Services

1.

Operator Assistance Occurrences (manua) — rates will apply based on the total
monthly volume and aLIDB charge will gpply separatdly to al occurrences requiring
billing vaidation.

$.42 per occurrence

Automated Occurrences — rates will apply based on the total monthly volume, and a
LIDB charge will apply separately to al automated occurrences.

$.15 per occurrence

Busy Line Verification

$.936756 per occurrence

Busy Line Veification — Interrupt

$1.094538 per occurrence

Cugtom Branding — rate is one time charge assessed on a per trunk group basis.

$850.00 per occurrence

LIDB Vaidation— one rate will gpply.

$.062160 per occurrence for customer of another LIDB provider
$.016151 per occurrence for Ameritech LIDB customers

B. Directory Assistance

1.

Home NPA Directory Assstance — rate will gpply on a completed basis for dl
direct trunked calls.

$.30 per occurrence
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2. Information cal completion— rates apply on a completed cal basis.

$.16 per occurrence

3. Branding— rateis a one-time charge assessed on a per trunk group basis.

$850.00 per trunk group
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EXHIBIT PS-XI

SIGNALING NETWORKS AND CALL-RELATED DATABASES

1. Signding Networks— STP Accessasa Service

Sgnding Link FCC No. 2, Section 8.3.1 (Pending)
Port Termination FCC No. 2 Section 6.9
Sgnding Switching IAM FCC No. 2 Section 6.9
Signd Transport IAM FCC No. 2 Section 6.9
Signd Formulation |AM FCC No. 2 Section 6.9
Sgnd Tandem Switching IAM FCC No. 2 Section 6.9
Sgnd Switching TCAP FCC No. 2 Section 6.9
Signd Transport TCAP FCC No. 2 Section 6.9
Sgnd Formulation TCAP FCC No. 2 Section 6.9

Non-Recurring Costs NRCs
Port Termination FCC No. 2 Section 6.9
Originating Point Code

per service added or changed FCC No. 2 Section 6.9
Globa Title Address Transfer FCC No. 2 Section 6.9
per service added or changed

2. Cadl-Rdated Databases

Loca STP Interconnection — Toll Free Databases access as a Sarvice

-800DB Carrier-1D-Only FCC No. 2 Section 6.9
-800DB Routing Options FCC No. 2 Section 6.9

Regional STP Interconnection — Toll Free Database access as a Sarvice

-800 DB Carrier-ID-Only FCC No. 2 Section 6.9
-800DB Routing Options FCC No. 2 Section 6.9

Carrier Provided Operator Services— LIDB Access as a Service
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Interconnection at local STP
- LIDB Vdidation

- LIDB Transport

Interconnection &t regiond STP
- LIDB Vdidation

- LIDB Transport
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